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BEFORE THE ARIZONA CORPORATION COMMISSION 

KRISTIN K. MAYES SANDRA D. KENNEDY PAUL NEWMAN 
COMMISSIONER COMMISSIONER CHAIRMAN 

GARY PIERCE BOB STUMP 
COMMISSIONER COMMISSIONER 

IN THE MATTER OF SOLON ) DOCKET NO. E-20729A-10-0199 
CORPORATION REGARDING ITS ) 
REQUEST FOR SPECIAL ) APPLICATION FOR SPECIAL CONTRACT 
CONTRACT APPROVAL FOR ) APPROVAL: EXPEDITED REVIEW 
SOLAR SERVICES AGREEMENT ) REQUESTED 

Applicant, SOLON Corporation, an Arizona corporation, by and through its undersigned 

:ounsel and on behalf of its wholly owned subsidiary, SOLON PVl LLC (SOLON Corporation, 

md SOLON PV1 will collectively be referred to herein as "SOLON') hereby submits its 

Qplication for Special Contract Approval seeking expedited review. 

RESPECTFULLY SUBMITTED this c d a y  of May, 2010. 
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rPPLICATION OF SOLON CORPORATION FOR SPECIAL CONTRACT APPROVAL 

OF SOLAR SERVICES AGREEMENT 

. Background 

SOLON files this Application seeking Special Contract Approval for a total of three (3) 

lolar Services Agreements (“SSA) between SOLON PV1 LLC and Paradise Valley Unified 

khool District, a political subdivision of the State of Arizona (“PVUSD). The SSAs are 

ttached to this Application as Exhibits A-1 through A-3. It is important to note up front that 

hese SSAs represent an opportunity for PVUSD to save a combined estimated total of $2.4 

nillion over the course of the next 20 years which will allow for additional money to be spent on 

tudents and teachers at a time when school districts throughout the State are facing significant 

conomic challenges. SOLON is pleased to be able to partner with PVUSD to allow it to 

mplement solar and save such a significant amount of money. See letter in support of this 

ipplication from PVUSD attached hereto as Exhibit B. 

SOLON files this Application seeking an Order approving the rate proposed in the 

ittached SSAs as Special Contracts and requesting that such Order be substantially similar to the 

hder approved for Solarcity in Track One of Docket No. E-20690A-09-0346. SOLON submits 

his SSA for Special Contract approval with the understanding that this Application does not 

ndicate that SOLON acknowledges the Commission’s jurisdiction to regulate SOLON under 

hese facts. In fact, SOLON believes that the Commission does not have jurisdiction over SSA 

xoviders. Further, SOLON provides this Application pursuant to and in reliance on the 

:ommission’s July 22, 2009, Procedural Order in Docket No. E-20690A-09-0346 (the 

‘Procedural Order”) indicating that parties to the Solarcity docket will not use filings for 

;pecial contract approval to prejudice in any way the outcome in Track Two of that Docket. 

[I. Discussion 

SOLON intends to design, install, maintain, and finance three (3) solar photovoltaic 

systems, each on different high schools in PVUSD’s district (collectively the “ P W S D  
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iystems”). PVUSD selected SOLON to provide it with solar services after issuing a Request for 

’roposal (“RFP) seeking solar service providers. The RFP was competitively bid and had 

nultiple respondents from which SOLON was selected based on the strength of its bid. 

SOLON will design, install, maintain and finance the PVUSD Systems pursuant to the 

rttached SSAs and Solar Lease Agreements (the Solar Leases are attached at Exhibits C-1 

hrough C-3). Under the SSA, SOLON will design, install, maintain and finance the solar 

iystems with no up front cost pursuant to all applicable rules and regulations including the 

:ommission’s Interconnection Document and Arizona Public Service’s (“APS’ or the “Utility”) 

nterconnection Standards. PVUSD will benefit from this arrangement and will be able to adopt 

,alar with zero up-front costs while saving significant amounts of money over time. 

The PVUSD SSAs each provide for a SSA rate starting at $0.07 per kWh with a 2% 

tnnual escalation rate for 20 years. See Exhibit D to each of the SSAs (SSAs are Exhibit A to 

his Application) for confirmation of the rate calculation. SOLON and PVUSD have already 

,ecured reservations from APS for a rebate associated with each of the PVUSD Systems and the 

lssociated Renewable Energy Credits (“RECs”). See Exhibits C-1 through C-3, REC Purchase 

:ontracts for each PVUSD System). Therefore, there will be no modifications to the SSA rate 

equested herein. 

The PVUSD SSAs represent three (3) separate agreements with substantially similar 

e m s  (including the same rate) for each of the following high schools; Shadow Mountain; 

’innacle; and North Canyon. The estimated annual production of each of the Systems and its 

stimated fair value is as follows: 

shadow Mountain 1,675,116 kwhs; $4,860,000; 

Pinnacle 795,680 kWhs; $2,308,500; 

Vorth Canyon 1,616,279 kWhs; $4,698,000. 

PVUSD will save an estimated total of over $2.4 million over the course of the 20 year 

%As. The installation of this System and the approval of the SSA rate clearly are in PVUSD 

md the public’s best interest. 
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Further, approval of the SSA rate proposed in this Application is in the public interest as 

it will further the Commission’s goals under the REST standards and the Utility’s ability to 

:omply with those standards. 

111. Time is of the essence: expedited review request 

Each of the REC Reservation Agreements with APS requires the projects to be on line in 

the near future with the first required to be operational on or before September 30, 2010. 

SOLON cannot financially commit to construct the multi-million dollar projects without the 

zertainty that the requested Order gives to the proposed rate in light of potential future 

regulation. As a result, it is imperative that this matter be heard on or before the Commission’s 

scheduled July Open Meeting so that construction can be completed on time. From a timing 

perspective SOLON had expected that Docket No. E-20690A-09-0346 (Solarcity Docket) would 

already have been resolved however, at this time it is left with no choice but to bring forward this 

Application for Commission consideration to relieve uncertainty in time for construction. 

Finally, every day that passes means one less day that the County can save money in these 

difficult economic times. 

IV. Waiver 

Solon hereby waives the statutory time periods that apply to the Commission’s 

consideration of this Application under A.R.S. 5 40-367 to the extent that such consideration and 

decision is rendered at or before the Commission’s Open Meeting of July 28, 2010. 

V. Conclusion 

For these reasons, SOLON hereby respectfully requests that the Commission 

expeditiously approve the rate proposed in the attached SSAs as a special contract pursuant to 

the framework utilized in Track One of Docket No. E-20690A-09-0346. 

l l 
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IRIGINAL and thirteen (1 3 )  copies 
if the foregoing filed this 14th day of 
day, 2010, with: 

)ocket Control 
\Z Corporation Commission 
1200 W. Washington St. 
'hoenix, Arizona 85007 

hereby certify that I have this day served the foregoing documents on all parties of record in 
his proceeding by mailing a copy thereof, properly addressed with first class postage prepaid 
0: 

lanice Alward 
42 Corporation Commission 
1200 W. Washington St. 
?hoenix. AZ 85007 

Steve Olea 
42 Corporation Commission 
1200 W. Washington St. 
Phoenix. AZ 85007 

Lyn Farmer 
A 2  Corporation Commission 
1200 W. Washington St. 
Phoenix. AZ 85007 

Dated at Scottsdale, Arizona 
this jbth day of May, 2010. 
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SOLAR SERVICES AGREEMENT NORTH CANYON HIGH SCHOOL 

THIS SOLAR SERVICES AGRE MENT (this ‘‘W or “Avreement”) is made and 
entered into as of this &day of A , 2010 (the “Effective Date”), by and between 
SOLON PVI, LLC, an Arizona limited liability company (“Provider”) and Paradise Valley 
Unified School District No. 69, a political subdivision of the State of Arizona (“Reciuient”). 
Provider and Recipient are sometimes hereinafter referred to individually as a “Pnrty” and 
collectively as the “w.” 

WHEREAS, concurrently herewith, Recipient and Provider are entering that certain Site 
Lease Agreement (the “w’) pursuant to which Provider agrees to lease B portion of the 
Facility (as defined in the Lease) located at 1700 E. Union Hills Drive, Phoenix, A 2  85024 (the 
“Premises”) as more particularly described in Exhibit A attached hereto. 

WHEREAS, in coimection with this Agreement, Provider shall, with Recipient’s 
cooperation, design, constrnct, install, maintain, finance and operate the System, as more 
particularly described in Exhibit B hereto. 

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to piirchase 
from Provider, all of the Solar Services, during the Initial Term in accordance with the terms and 
conditions of this SSA. 

WHEREAS, Recipient has stahitoiy authority to enter into this agreement pursuant to 

WHEREAS, Recipient has determined that the total amount it will pay Provider for 
Provider’s Solar Services provided herein and calculated on a per kWh basis will be less than the 
total amount Recipient would otherwise have bad to pay without this Agreement to Recipient’s 
Electric Utility Provider for-the Premises calculated on a per k\Vh basis over the expected life of 
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursiiant to 

A.R.S. $ 15-213.01. 

A.R.S. $15-213.01(B). 

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of 
which is hereby acknowledged, the Parties agree as follows: 

ARTICLE I 
DEFINED TERMS; RULES OF INTERPRETATION 

1 .1  Defined Terms. Capitalized teims, not othenvise defined in the body of the 
SSA, shall have the meanings ascribed to them in Exhibit C attached hereto. 

1.2 Rules of Internretation. The Rules of Interpretation contained in Exhibit C 
attached hereto shall apply to this SSA unless expressly provided otherwise in the body hereof. 

1 
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ARTICLE I1 
TERM 

2. L Term. The ternis and conditions of this SSA shall be effective and enforceable as 
of the Effective Date; provided, however, the 20 year initial tenii of this SSA shall commence on 
the Commercial Operation Date and shall terminate on the 20th anniversary of the Commercial 
Operation Date (the “Initial Term”). Following the expiration of the Initial Teini the Palties 
may enter into an extension term upon mutual agreement in writing. 

2.2 Conditions Precedent. The obligations of the Provider under this SSA are 
expressly conditioned upon the satisfaction in full (or written waiver) of all of the following 
conditions: 

(a) 

(b) 

Recipient and Provider shall have entered into the Lease; 

Recipient shall have entered into an interconnection agreeinent related to the 
System with APS upon terms and conditions reasonably satisfactory to Provider; 

(c) Provider shall have entered into all applicable contracts required for the System to 
be placed in service; 

(d) Provider shall have sectwed project financing sufficient in Provider’s sole 
discretion, to finance the cost of installation of the System and perform the other Solar Services, 
and, to the extent required pursuant to the applicable financing dociinientation, Provider shall 
have reached written agreement with the financing institution pursuant to which Provider assigns 
some or all of its rights and obligations hereunder to said financing instihition (or its designated 
corporate affiliate) under this SSA; 

(e) It shall have been deteimined that Provider is not subject to regulation by the 
ACC as a result of entering into this SSA, or, in Provider’s sole discretion, the ACC shall have 
approved this SSA, including the Solar Services Payment Rate, in form and substance, and shall 
have sufficiently defined the regulation applicable to Provider as a result of this SSA: 

(f) Recipient shall have, prior to or on the date hereof, (i) entered into an agreement 
with AF’S under the Program, in the form attached at Exhibit H, entitling Provider to a CPP in 
connection with the System’s Energy (the “REC Purchase Agreement”) in an amount equal to 
the product of $2.25 per watt (DC) and the System’s installed generating capacity and (ii) 
assigned all the CPP to Provider; 

(9) All necessary permits, licenses and other approvals required by Applicable Law to 
design and conshict the System have been obtained; and 

(h) Each of the Parties shall have obtained the insiirance required under the terms of 
this SSA or the Lease and provided to the other Party proof of such insurance, pursuant to the 
teiins of this Agreement. 

If any one of the conditions precedent above is not satisfied by April 30, 2010, Provider may 
terminate this Agreement without penalty and without triggering the default provisions of 

11066181 
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9 or incurring any liability under this Agreement whatsoever. Notwithstanding the foregoing, 
Provider shall not have any liability to Recipient for a delay in the Commercial Operation Date 
unless snch delay is caused by the negligence, gross negligence, or intentional misconduct of 
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement 
without penalty and without triggering the default provisions of Article 9 or incurring any 
liability under this Agreement whatsoever. 

2.3 Notice of Commercial Oneration. Provider shall notify Recipient when the 
System is capable of Coimnercial Operation, and shall in such Notice specify to Recipient the 
Commercial Operation Date. Such notice provided pursuant to this Section 2.3, shall be 
delivered not less than three (3) Business Days prior to the Coinmercial Operation Date. 

2.4 Removal of Svstem at End of Tenn. Except as othenvise provided herein, 
Provider shall remove, within ninety (90) days following the end of the Temi, and at Provider’s 
sole cost and expense, the System from the Premises. Provider and its agents, consultants, and 
representatives shall have access at all reasonable times to the Premises and the System for 
pniposes of such removal. The Provider shall repair any and all damage caused by Provider and 
its agents in connection with the removal of the System. 

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be 
bound by the tenns and conditions of this SSA, except (a) to the extent necessary to enforce any 
lights and obligations of the Parties, including payment obligations, arising under this SSA prior 
to teiniination of this SSA, (b) as provided in Section 2.4, and Section 12.4 that the obligations 
of the Parties under this SSA with respect to indemnification will survive the tennination of this 
SSA and will continue (but only with respect to claims for indeinnification based upon events or 
circumstances occurring or arising on or before the termination of this SSA) for a period of three 
(3) years following any tennination of this SSA. 

ARTICLE I11 
PURCHASE AND SALE; DELIVERY: GOVERNMENTAL CHARGES 

3.1 Purchase and Sale of Solar Sewices. Subject to certain limitations hereunder and 
the ternis and conditions hereunder, Recipient engages Provider to provide the Solar Services to 
Recipient and Provider agrees to provide the Solar Services to Recipient. Cotnniencing on the 
Commercial Operation Date and continuing throiighout the remainder of the Tenn, Provider 
shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all 
of the Energy Output (100%) produced by the System. Neither Party shall seek to change any of 
the rates or terms of this Agreement by making a filing or application with any local, state or 
federal agency with jurisdiction over such rates or terms or exercise any rights a Party may have, 
if any, to seek changes to such rates or terms during the Term of this Agreement. Neither Party 
may claim that this SSA is intended to subject Provider to regulation under the ACC or construe 
the Provider as a “public service corporation” under Arizona law. 

3.2 &. Recipient shall pay Provider for the Solar Services at the applicable Solar 
Services Payment Rate as set forth on Exhibit D. While the Solar Services are calculated and 
billed on the basis of KWh of Energy as set forth in Exhibit D, Recipient acknowledges and 
agrees that such Solar Services represent a package of services as reflected in the definition of 

11088191 
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“Solar Services” in Exhibit C. For the sake of clarity, the price per KWh of Energy payment rate 
herein referred to as the Solar Services Payment Rate has been calculated to, over the teini of this 
SSA, include all the Solar Services performed by Provider under this SSA and does not represent 
the actual value of the KWh of Energy Output. 

3.3 Test Enerey. Prior to the Commercial Operation Date, Recipient shall have the 
light, upon request, to have its representatives present during the testing process. Such 
representatives shall be subject to the reasonable written rules and procedures as may be 
established by Provider. Recipient shall pay Provider during the testing phase at a rate equal to 
the Solar Services Payment Rate that would otheiwise be applicable on the Commercial 
Operation Date. 

3.4 Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass 
from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive 
control of the Energy at and From the Deliveiy Point. Risk of loss related to Energy will transfer 
fiom Provider to Recipient at the Delivery Point. 

3.5 Governmental Charges. 

(a) Recipient shall be responsible for and pay all Governmental Charges imposed 
directly on it or imposed directly on Provider in connection with or relating to the delivery and 
sale of Solar Services by Provider to Recipient, whether imposed before, upon or after the 
delivery of Energy Output to Recipient at the Delively Point. 

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its 
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the 
Governniental Charges described in Section 3.5(a). 

(c) In the event any of the sales of Energy or Environmental Attributes hereunder are 
to be exempted from or not subject to one or niore Governmental Charges, proinptly upon 
Provider’s request therefore, Recipient shall provide Provider with all necessary documentation 
to evidence such exemption or exclusion. 

3.6 m. 
(a) Recipient shall be perinitled one (1) offline period (each an “Authorized Offline 

Period”) each calendar year (e& January to December) during which period Recipient shall not 
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide 
Provider not less than ten (IO) Business Days prior Notice of any such Authorized Offline Period 
and shall use conltnercially reasonable efforts to schedule and coordinate snch Authorized 
Offline Period(s) with Provider so as to inininiize the loss of Energy Output. An Authorized 
Offline Period shall not exceed twenty four (24) hours. If, for reasons other than a Force 
Majeure or an Authorized Oftline Period, Recipient causes, directly or indirectly, the temporary 
suspension or shutdown of the System or the cessation or reduction in the Energy that Provider 
would have otherwise delivered to the Delivery Point (an “Unauthorized Shutdown”) then 
Recipient shall pay “in lieu” fees to Provider (“Temuorarv Sliutdown Fees”) equal to the 
product of (x) the difference between the Expected Monthly Output (reduced on a pro rata hourly 
basis For the number of hours in any Authorized OMine Period) for the month in which such 
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar 
Services Payment Rate. The calculation of any Temporaiy Shutdown Fees shall also include the 
valne of any lost payments or forced refunds associated with the Environmental Attributes, 
including those related to the CPP or the Prograni, caused by or attributable to the Unauthorized 
Shutdown. The Temporaiy Shutdown Fees shall he made to Provider to offset foregone 
consideration under this SSA and shall not allow Recipient to reduce fnture payments under this 
SSA or entitle Recipient to future Energy Output at a later date. Provider shall provide and 
justify data that reasonably demonstrates the approximate loss of Energy Outpi~t that occnned 
due to the Unauthorized Shutdown. In the event that Recipient reasonably deteimines that 
additional information is necessary to support Provider’s calculations, Recipient may submit a 
Notice to Provider, within thirty (30) days of receipt of Provider’s calculations, that specifies 
what information it believes necessary to confirm the accuracy of such calculations. If Recipient 
does not deliver such Notice for additional infolmation within such thitty-day period, then 
Recipient shall he deemed to agree to Provider’s calculations, including any Temporary 
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for 
additional information, then the Parties shall work in good-faith to timely agree to the 
calculations and the Tempomy Shutdown Fees associated with the same. If the Parties cannot 
come to an agreement on such amounts within thirty (30) days of the delivery of Recipient’s 
notice, then the matter shall he submitted to arbitration pursuant to Article 15. 

(b) Notwithstanding anything to the contrary herein, Provider shall be entitled to 
suspend delivery of Energy to the Premises for the purpose of maintaining and repairing any 
System and such suspension of service by Provider or APS shall not constitute a breach of this 
SSA or an Unauthorized Shutdown, provided that Provider shall use conunercially reasonable 
efforts to minimize any interruption in service to the Recipient. 

3.7 Guaranteed Energv Savings Contract. The parties hereto agree that at all times 
they will act in accordance with the provisions of A.R.S. §15-213.01. The Provider and 
Recipient hereby stipulate that the total amount Recipient will pay Provider for Provider’s Solar 
Services provided herein on a per kWh basis will be less than the total amount Recipient would 
otheiwise have had to pay without this agreement to Recipient’s Electric Utility Provider for the 
Premises, calculated on a per kWh basis over the expected life of the system or 25 years, 
whichever is shorter, after the Commercial Operation Date. Provider and Recipient hereby agree 
that when calculating the cost savings under this Agreement, the energy baseline shall be 
adjusted pursuant to A.R.S. 5 15-213.01(F)(I) and shall be increased on an annual basis by an 
amount not less than the Solar Services Price Escalator. The calculation of savings performed 
pursuant to the provisions of this section ensure compliance with A.R.S. 5 15-213.01(5). 

ARTICLE lV 
ENVIRONMENTAL AlTlUBUTES 

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar 
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all 
Environmental Attributes that relate to the Energy Output during the Term; provided, however, it 
is understood by the parties that APS requires Recipient to enter into the REC Purchase 
Agreement and the Parties agree that for the purpose of facilitating payment of the CPP to 
Provider for the Environmental Attributes (during the term of the REC Purchase Agreement) that 
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Recipient was hereby expressly authorized by Provider to assign and transfer all applicable 
Environmental Attributes generated by the System to APS consistent with the REC Puichase 
Agreement. In addition, the Recipient has, prior to or on the date hereof, entered into the REC 
Purchase Agreement under which Recipient has conveyed title and ownership to the 
Environmental Attributes to APS for the term of such REC Purchase Agreement in consideration 
for the CPP and that by the terms and conditions of the REC Purchase Agreement Provider shall 
receive directly any CPP payments paid by APS under in the REC Purchase Agreement. In the 
event that Recipient receives any CPP from APS,  Recipient agrees that il shall distribute siicli 
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven 
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination 
of this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or 
transfer the Environmental Attributes relating to the System or the Energy Output and to enter 
into any agreement to so consummate. 

ARTICLE V 
CONSTRUCTION AND INSTALLATION OF THE SYSTEM 

5.1 Installation. Subject to Section 5.2, Provider will cause the System to be designed, 
engineered, installed and constimcted substantially in accordance with the terms of this 
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opporhmity to 
review aud approve all constniction plans, such review and approval not to be unreasonably 
withheld or delayed. If Recipient fails to approve or reject such construction plans within ten 
(IO) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider 
shall procure all materials and equipment for the installation of the System and maintain the 
same at the Premises. Subject to the terms of the Lease and to the extent commercially practical, 
Provider shall perform the installation of the System in a manner that minimizes inconvenience 
to and interference with Recipient. Notwithstanding the foregoing, in the event that Provider 
detemiines in its sole discretion that it is unable to install or interconnect the System at the 
Premises as contemplated hereunder or under the Lease, it shaIl be nnder no obligation to do so, 
and this Agreement shall terminate and be of no further force and effect upon Notice from 
Provider to Recipient to that effect. 

5.2 Utilitv Apurovals. Recipient shall be responsible for and bear all costs associated 
with applying for and obtaining all permits, licenses and approvals required for the installation, 
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to 
assist Recipient in obtaining all necessary permits, licenses and approvats in connection with the 
installation, operation and maintenance of the System, including hut not limited to the 
preparation of applications for interconnection of the System with APS and applications for the 
resale of excess power to the APS. Recipient shall not make any material changes to its 
electrical equipment at the Premises after the date on which the interconnection application is 
submitted unless any such changes, individually or in the aggregate, would not adversely affect 
the approval by APS of such interconnection. Should APS or its representatives or agents, or 
any of state or local inspector fail to approve the interconnection of the System with respect to 
the Premises or require equipment in addition to the equipment set forth in Exhibit B in 
connection with the Premises, Provider may terminate this Agreement immediately subsequent 
to notification from the APS. The Parties shall not be obligated to proceed with the installation 
or operation of the System if the APS or other regulatory approvals are conditioned upon 

11068191 
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material upgrades to the existing electrical infrastnicture and neither Party elects to provide for 
such upgrades. 

5.3 Energv Deliveiy. Provider may commence delivering Energy upon the 
Commercial Operation Date, provided that Recipient is under no obligation to accept Energy 
delivered to the Premises unless and until the following have occurred: 

(a) Provider shall have obtained, and provided Recipient satisfactory evidence with 
respect to, insurance coverage for the System consistent with the terms and conditions hereof; 
and 

(b) 
Date has occurred. 

Provider shall have provided Notice to Recipient that the Commercial Operate 

5.4 Reciuient CooDeration and Responsibilities. Recipient will cooperate with 
Provider and any third parties with whom Provider contracts by providing access to the Premises 
during working hours without unreasonable restrictions. The Parties shall cooperate in obtaining 
and maintaining all peimits and licenses required for Commercial OpeIations as further 
described in Section 5.2. 

ARTICLE VI 
OWNERSHIP; MAINTENANCE OF SYSTEM 

6.1 Ownershio of Svstem hv Provider. Provider shall own the System, and shall be 
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives. 
Recipient acknowledges that Provider or its assignee will be seeking to obtain the receipt of Tax 
Benefits and REC Financial Incentives, and Recipient agrees to cooperate with Provider in any 
manner requested by Provider with respect to pursuing such items. Recipient expressly 
disclaims any rights, interest or title to federal, state or local tax, grants or subsidies associated 
with the System or any other right, title and interests associated with ownership of the System, 
other than the rights granted hereunder to enter into, and convey Environmental Attributes to 
APS pursuant to the REC Purchase Agreement. 

6.2 Lease of Premises. Pursuant to the terms and conditions of the Lease being 
entered into concurrently herewith, the Parties acknowledge and agree that Provider is leasing 
the Premises upon which the System is located and such Lease is necessary for the performance 
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coteiminous 
and a termination o f  the Lease shall terminate this SSA. 

6.3 Maintenance and 00- b Provider. 

(a) Provider shall maintain the System in good condition and repair in accordance 
with applicable contractor, subcontractor and vendor warranties and guarantees and 
manufacturer's instructions and specifications, all Applicable Laws and applicable standards, and 
the applicable requirements of the insurance policies maintained by Recipient (copies of which 
to be provided to Provider) with respect to the System, and the terms of this SSA. 

7 
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(b) Provider and its agents, consultants, and representatives shall have access at all 
reasonable times (including under emergency conditions) to the Premises and the System, all 
System operations, and any documents, materials and records and accounts relating thereto for 
purposes of inspection and maintenance of the System During any inspection or maintenance of 
the System, Provider, and its agents, consultants and representatives shall comply with 
Recipient’s reasonable safety and security procedures, and Provider and its agents, consultants 
and representatives shall conduct all operation, inspection and maintenance (including repair and 
replacement activities) in snch a manner as to cause minimum interference with Recipient’s 
activities and the activities of Recipient’s tenants. 

ARTICLE VI1 
METERING DEVICE AND METERING 

7.1 Metering Eauioment. Provider shall provide, install, own, operate and maintain a 
Metering Device for the System. 

7.2 Measurements. Readings of the Metering Device shall be conclusive as to the 
amount of Energy Output; provided that if the Metering Device is out of service, is discovered to 
be inaccurate pursuant to Section 7.3, or othenvise registers inaccurately, measurement of the 
Energy Output shall be determined in the following sequence: (a) by estimating by reference to 
quantities measured during periods of similar conditions when the Metering Device was 
registering accurately; or (b) if no reliable information exists as to the period of time during 
which such Metering Device was registering inaccurately, it shall be assumed for correction 
purposes hereunder that the period of such inaccuracy was eqnal to one-half of the period from 
the date of the last previous test of such Metering Device through the date of the adjustments, 
provided, however, that the period covered by the coirection under this Section 7.3 shall not 
exceed six (6) months. 

7.3 T T ,  

(a) Provider shall cause the Metering Device to be tested annually, commencing as of 
the first anniversary of the Commercial Operation Date. Recipient and its consultants and 
representatives shall have the right to witness any Metering Device test to verify the accuracy of 
the measinements and recordings of the Metering Device. Provider shall provide at least twenty 
(20)calendar days’ Notice to Recipient of the date upon wbich any such test is to occur. 
Provider shall prepare a written report setting forth the results of each such test, and shall, at the 
request of Recipient, provide Recipient with copies of snch written repott not later than thirty 
(30) calendar days after completion of such test. Provider shall bear the cost of the annual 
testing of the Metering Device and the preparation of the Metering Device test reports. 

(b) Standard of Metering Device Accnracv; Resolution of Disoutes as to Accuracy. 
The following steps shall be taken to resolve any disputes regarding the accuracy of the Metering 
Device: 

(i) If either Party disputes the accuracy or condition of the Metering Device, 
such Party shall provide the other Party Notice. 
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(ii) Provider shall, within fifteen (IS) calendar days aAer receiving such 
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to 
Provider’s position concerning the accuracy of such Metering Device and Provider’s reasons for 
taking such position. 

(iii) If the Parties are unable to resolve the dispute through reasonable 
negotiations, then either Party may request a test of the Metering Device, 

(iv) If the Metering Device is found to be inaccurate by not more than two 
percent (2%), any previous recordings of the Metering Device shall be deemed accurate, and the 
Party disputing the accuracy or condition of the Metering Device under Section 7.3(b)fi) shall 
bear the cost of inspection and testing of the Metering Device. 

(v) If the Metering Device is found to be inaccurate by more than hvo percent 
(2%) or if such Metering Device is for any reason out of service or fails to register, then 
(a) Provider shall bear the cost of inspection and testing of the Metering Device and shall 
promptly cause any Metering Device found to be inaccurate to be adjusted to cotl-ect, to the 
extent practicable, such inaccuracy, and (b) the Parties shall estimate the couect amounts of 
Energy delivered during the periods affected by siich iaaccuracy, service outage or failure to 
register as provided in Section 7.2. If as a result of such adjustment the Energy Output for any 
period is reduced (the amount of such reduction being, the “Enerw Deficiency Ouantltv”) then 
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by 
Recipient in consideration for such Energy Deficiency Quantity; provided further that if the 
amount paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the 
amount othei-ivise payable by Recipient with respect to such invoice, such excess shall be carried 
foi-ivard and applied as a credit against the amount othenvise payable by Recipient with respect 
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period 
is increased (such increase being the “Enerw Surdus Ouaatity”), Provider shall invoice 
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each 
of the month@) in which such Energy Siupliis Quanti@ was delivered on its next monthly 
invoice and Recipient shall pay such amount as set forth in Article 10. 

ARTICLE VI11 
LOSS, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE 

8.1 Svstem Loss. Siibject to Section 12.1 and Section 12.5 of this Agreement, 
Provider shall bear the risk of any System Loss. 

(a) In the event of any System Loss that, in the reasonable judgment of Provider, 
results in less than total damage, destruction or loss of the System, this SSA wit1 remain in full 
force and effect and Provider shall have option, at Provider’s absohite and sole discretion and 
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be 
entitled to all proceeds of insurance with respect to the System. 

(b) In the event of any System Loss that, in the reasonable judgment of Provider, 
results in total damage, destniction or loss of the System, Provider shall, within twenty 
(20) Business Days following the occurrence of such System Loss, notify Recipient whether 
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. In thc 
event that Provider notifies Recipient that Provider is not willing to repair or replace the System, 
this SSA will terminate automatically effective upon the delivery of such Notice, and Provider 
shall be entitled to all proceeds ofinsurance with respect to the System. 

8.2 Itlsurance. 

(a) Provider shall maintain without interniption insurance policies of the types and in 
the amonnts and for the duration set forth in Exhibit F hereto. 

(b) Recipient shall maintain without interniption insurance policies of the types and 
in the amounts and for the duration set forth in Exhibit G hereto. 

(c) Each Party shall furnish the other Party certification of insurance reasonably 
acceptable to such other Party prior to the date on which such insnrance is required pimuant to 
Exhibit F or Exhibit G, as applicable. Such certification shall certify that unless otherwise 
permitted under this SSA or the Lease, coverages obtained under siicli policies will not be 
cancelkd or allowed to expire by the applicable Party furnishing the certification without prior 
thirty (30) days Notice to the other Party, except that there shall be ten (IO) daysNotice provided 
in the event that such policies are canceled due to non-payment ofpreniiums. 

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of 
its obligation to pay any insurance proceeds in accordauce with the terms and conditions of valid 
and collectible insurance policies. The respective liability of each Party as agreed to pursuant to 
the tenns and conditions of this SSA shall not be limited by the amount of insurance coverage 
required to be obtained by each Party. 

8.3 Performance Excused bv Force Maieure. To the extent either Party is prevented 
by Force Majeure from canying out, in whole or part, its obligations under this SSA and such 
Party (the “Claiming Party”) gives Notice to the other Party as soon as practicable (and in any 
event within five (5 )  Business Days after the Force Majenre first prevents performance by the 
Claiming Party), such Notice to include the details of the Force Majeure and the steps the 
Claiming Party is taking to mitigate the effects thereof, then the Claiming Party will be excused 
from the performance of its obligations under this SSA (other than the obligation to make 
payments then due or becoming due with respect to perfoimance prior to the Force Majeure, and 
except as othenvise provided in Section 8.1). The Claiming Party will use commercially 
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majeure and resume 
pexforning its obligations; provided, however, that neither Party shall be required to settle any 
strikes, lackonts or similar disputes except on terms acceptable to such Party, in its sole 
discretion. Except as otherwise provided in Section 8.1, the non-Claiming Party will not be 
required to perfonu or resume performance of its obligations to the Claiming Party 
corresponding to the obligations of the Claiming Party excused by Force Majenre. 

8.4 Recinient’s Covenants. As a material inducement to Provider’s execution of this 
SSA, Recipient covenants and agrees as follows: 

(a) Health and Safety. Recipient shall at all times maintain the areas of the Premises 
consistent with all Applicable Laws pertaining to the health and safety of persons and property. 
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(b) m. Recipient shall provide and take reasonable measures for security of the 
System, including commercially reasonable monitoring of the Premises alarms, if any. 

(c) Damages, Recipient shall promptly notify Provider of any matters it is aware of 
pertaining to any damage to or loss of the use of any System or that could reasonably be 
expected to adversely affect the System. Recipient shall use commercially reasonable efforts to 
eliminate or control pests that could cause damage to or could reasonably be expected to 
adversely affect the System. As used in the foregoing sentence, ‘‘Pests” shall include, but not be 
limited to, birds, animals, rodents, vermin and insects. 

(d) Liens. Recipient shall not directly or indirectly cause, create, incur, assume or 
suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), 
charge, security interest, encumbrance or claim of any nature (“m) on or with respect to the 
System or any interest therein. Recipient also shall pay promptly before a fine or penalty may 
attach to any System any taxes, charges or fees of whatever type of any relevant Governmental 
Authority for which Recipient is responsible. If Recipient breaches its covenant under this 
Section, it shall inunediately notify Provider in writing, shall promptly cause such Lien to be 
discharged and released of record without cost to Provider, and shall indemnify Provider against 
all costs and expenses (includiug reasonable attorneys’ fees and coiirt costs at trial and on 
appeal) incnmed in discharging and releasing such Lien. 

(e) -and. Recipient shall obtain and maintain, and secure and 
deliver to Provider copies of, all consents, approvals, permits, licenses, and authorizations 
relating to the performance of Recipient’s obligations and the rights granted by Recipient 
hereunder, and that are required by the terms, conditions or provisions of any restriction or any 
agreement or instnnnent to which Recipient is a party or by which Recipient is bound, including 
completing applications for interconnection with APS. 

(f) Maintenance of Interconnection. Recipient shall ensure that the Premises and the 
System shall remain interconnected to the electrical grid during the entire Term, except as 
specifically permitted under this Agreement. Recipient and its agents or representatives shall not 
interfere with the operation of the System, other than in circumstances where the continued 
operation of the System would pose an imminent threat of bodily injury or property damage. 

(g) Recipient Maintenance Removal. If for any reason Recipient deteimines that all 
or a portion of the System must be removed froin the roof for maintenance of the mof or any 
appurtenances thereto at any time during the term of this Agreement then such removal of the 
system (“Recipient Maintenance Removal”) will be goveined by the provisions of Section 3.6 of 
this Agreement unless modified in this Section. Recipient shall provide Provider not less than 
ten (IO) Business Days prior Notice of any Recipient Maintenance Removal and shall use 
commercially reasonable efforts to schedule and coordinate any Recipient Maintenance Reinoval 
with Provider so as to minimize the loss of Energy Output. Recipient shall not engage party 
other than Provider to perform any Recipieiit Maintenance Removal without the express written 
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation 
are the sole responsibility of the Recipient. 

(h) Insolation. Reference is made to Section 61Q of the Lease. 



(i) Recioient Records. Recipient shall keep complete and accurate records of its 
operations or obligations hereunder, Provider shall have the right to examine all such records 
insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of 
any statements of costs, expense or other obligations relating to transactions hereunder. 

ARTICLE IX 
EVENTS OF DEFAULT; REMEDIES 

9.1 Events of Default. An “Event of Default” means, with respect to a Party (a 
“DehUltinE Party”), the occurrence of any of the following: 

(a) the failure to make, when due, auy payment required under this SSA if such 
failure is not remedied within five (5) Business Days; 

(b) the failure to perform any material covenant or obligation set foilh in this SSA 
(except to the extent constituting a separate Event of Default), if snch failure is not remedied 
within sixty (60) days after receipt of Notice; provided, however, that if such material covenant 
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party 
has coinmenced curing such default and is at all times diligently pursuing the cnre thereof, such 
further period as may be necessary to effect such cure shall be provided for hereunder; 

(c) such Party becomes Banknipt; 

(d) such Party fails to provide or maintain in full force and effect any required 
insurance coverage, if such failure is not remedied within fifteen (15) Business Days after receipt 
of Notice froin the Non-Defaulting Party to the Defaulting Party; provided however that if 
Defaulting Party can provide evidence that all substantial actions within the Provider’s direct 
control have taken place to remedy such lapse in coverage within the ten (10) Business Day cure 
period then an Event of Default under this provision shall not have occurred until thirty (30) 
Business Days have transpired since the receipt of Notice without the requisite coverage being 
inipletnented; or 

(e) 

9.2 

any Event of Default under, or termination of, the Lease, 

Remedies for Event of Default. If an Event of Default has occurred (and has not 
been cured if provided for under Section 9.1). the non-defaulting Party (the ‘Won-Defaulting m) will, without limiting any other rights or remedies available to the Non-Defaulting Party 
under this SSA or Applicable Law, have the right: 

(a) by Notice to the Defaulting Party, to designate a date of early termination of this 
SSA (‘‘Early Termination Date”), with such Early Tennination Date to occur not earlier than 
five (5) Business Days from the date of such Notice, other than in the case of an Event of Default 
under Section 9.11~1, in which case the termination may be immediate. 

(b) to withhold any payments due to the Defaulting Party with respect to obligations 
performed froin and after the date that an Event of Default has occurred; and 
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(c) to suspend any of its perfomiance or obligations under this SSA (other than 
payments due to Defaulting Party for obligations perfonned prior to the date of an Event of 
Default). 

In the event that the Non-Defaulting Party designates an Early Termination Date pursuant to 
Section 9.2(a) above, this SSA will terminate as of the Early Termination Date. The Parties 
hereby agree that except for a teimination of the Lease which will automatically terminate this 
SSA, a n  Event of Default will not automatically terminate this SSA absent a Nan-Defaulting 
Party Notice of such Party’s intention to set an Early Termination Date. 

9.3 Reciuient Rights Uuon Termination for Default. In the event that Recipient is the 
Non-Defaulting Party, and Recipient elects to temiinate this SSA as provided in Section 9.2. 
Recipient will be entitled, in its sole and absolute discretion, either to: 

(a) require that Provider remove the System [or to remove the System if Provider 
fails to remove the System within thirty (30) Business Days after the Early Teimination Date, in 
which case the Recipient must use commercially reasonable efforts to store the System with dne 
care and Provider is obligated to rei~nbu~cse Recipient for all reasonable costs and expenses 
related to removing andlor storing the System), or 

(b) 

9.4 

exercise the Purchase Option provided in Section 13.1. 

Provider Ri&s Uuon Termination for Default. In the event that Provider is the 
Non-Defaulting Party, and that Provider elects to teiminate this SSA as provided in Section 9.2, 
Provider will be entitled to, in its sole and absolute discretion, either to: 

[a) demand payment from the Recipient of the applicable Termination Payment for 
the System, as reflected in Exbibit E, with such payment to be made imniediately by Recipient 
upon demand by Provider in readily available funds (upon paynient of which Provider will 
transfer all of its right, title and interest in the System Assets to Recipient, free and clear of all 
liens); or 

@) remove the System ffom the Premises, and demand payment from Recipient of (i) 
the costs to remove the System from the Premises and install the System at one or more new 
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) months and 
the applicable Solar Services Payment Rate, (3) the amount of any refund of the CPP due to APS 
under the terms of the Program and (4) all other amounts otherwise due and payable to Provider 
hereunder as of the Early Termination Date. Termination of this SSA, renioval of the Systeni 
and payment of the amounts due pursuant to this Section 9.4@) shall take place within forty-five 
(4.5) Business Days after Provider’s Notice lo Recipient of its election to exercise its option to 
remove the System. 

9.5 Remedies Cumulative. The rights and remedies contained in this Atticle 9 are 
cmnulative with the other rights and remedies available under this SSA or at law or in equity and 
an election of remedy provided in either Section 9.3 or Section 9.4 does not prevent the Non- 
Defaulting Party from seeking any other damages and remedies at law or in equity. 
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9.6 Unpaid Oblieations. The Non-Defaulting Party shall be under no obligation to 
prioritize the order with respect to which it exercises anyone or more rights and remedies 
available under this SSA. Notwithstanding anything to the contiitry herein, the Defaulting Party 
shall in all events remain liable to the Non-Defaulting Party for any aniount payable by the 
Defaulting Party in respect of any of its obligations remaining outstanding after any such 
exercise of rights or remedies. 

ARTICLE X 
INVOICING AND PAYMENT 

10.1 Invoicine and Pavment. Billing shall be conducted consistent with Provider’s 
usual and customary practices, as may change from time to time. All invoices under this SSA 
mill be due and payable not later than thirty (30) days after receipt of the applicable invoice 
(“Due Date”). All payments hereunder shall be made withont setoff or deduction. Recipient 
will make payment by mutually agreeable methods, to the account designated by Provider, Any 
amounts not paid by the applicable Due Date will accnie interest at the Interest Rate until paid in 
fUll. 

10.2 pismited Amounts. Recipient niay in good faith dispute the correctness of any 
invoice (or any adjustment to any invoice) under this SSA at any time within fifteen (15) days 
following the delivery of the invoice (or invoice adjustment). In the event that Recipient 
disputes any invoice or invoice adjustment, Recipient will nonetheless be required to pay the full 
amount of the applicable invoice or invoice adjustment (except any portions thereof that are 
inanifestly inaccurate or are not reasonably supported by documentation, payment of which 
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable 
payment Due Date, except as expressly provided otherwise elsewhere in this SSA, and to give 
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen 
(15) days of receipt of such Notice that Provider disagrees with the allegation of error in the 
invoice, the Parties shall meet, by telephone conference call or otherwise, within ten (10) days of 
Provider’s response for the purpose of attempting to resolve the dispute. If !he Parties are unable 
to resolve the dispute within thirty (30) days after such initial meeting, snch dispute shall be 
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration 
will be made within five ( 5 )  Business Days after resolution of the applicable dispute, together 
with interest accrued at the Interest Rate from the due date to the date paid, 

10.3 Provider Records and Audits. Provider shall retain all records relating to this 
Agreement for five (5 )  years after termination of this Agreement, and all such records shall be 
subject at all reasonable times to inspection and audit by Recipient for five (5 )  years after 
termination of this Agreement. 

10.4 Adiustments to Contract Price. In the event there is any change in Applicable 
Law, the result of which is to materially increase Provider’s costs to provide the Solar Sewices, 
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the 
change in Applicable Law, (b) the manner in which such change in Applicable Law has changed 
or will materially change Provider’s costs to provide the Solar Services, including reasonable 
computations in connection therewith and (c) Provider’s proposed adjustment to the Solar 
Services Payment Rate payable by Recipient to reflect such expected material changes in 
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Provider’s costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate 
such that the new rate compensates Provider for the total cost increase (factoring in no additional 
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the 
remaining years of the Term of this SSA or until the Applicable Law that caused the increase in 
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The 
Parties fiirther acknowledge that changes may occnr in APS’ billing procedures or rates, or the 
application or availability of credits, offsets, reductions, discounts or other benefits other than 
those directly related to the Energy Output. Except as otherwise conveyed to APS in 
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical 
pricing or other type of benefit made available by APS, Governmental Authority or from any 
other source, whether arising directly or indirectly from the System or the Energy Output belong 
to Provider and Recipient shall immediately pay over to Provider any such amounts that may 
have been received by Recipient and in no event shatl it take longer than seven (7) Business 
Days to do so. 

10.5 Effect of Tennination of Avreement. Upon the termination or expiration of this 
SSA, any aiiiounts then owing by a Party to the other Party shall become immediately due and 
payable and the then fiiiure obligations of each Party under this SSA shall be terminated (other 
than the indemnity obligations set forth in Section 13). Such termination shall not relieve either 
Party froin obligations accrued prior to the effective date of termination or expiration. 

ARTICLE XI 
REPRESENTATIONS AM3 WARRANTIES; RECIPIENT ACKNOWLEDGEMENT 

11.1 Reuresentations and Warranties. Each Party represents and warrants to the other 
Party that: 

(a) the execution, delivery and performance of this SSA are within its powers, have 
been duly authorized by all necessary action and do not violate any of the ternis and conditions 
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party’s 
knowledge, any law, nile, regulation, order or the like applicable to it; 

(b) subject to all conditions precedent described herein, this SSA and each other 
document executed and delivered in accordance with this SSA constitutes its legally valid and 
binding obligation enforceable against it in accordance with its terms (subject to any bankniptcy, 
insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to 
equitable remedies); and 

(c) it (i) understands and accepts, the tenns, conditions and risks of this SSA, (ii) is 
not relying upon the advice or recommendations of the other Party in entering into this SSA and 
agrees that the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and 
(iii) has been advised by its own independent legal counsel in connection with the negotiation of 
this SSA. 

11.2 Acknowledgements Regarding Bankruotcv Code. Recipient acknowledges and 
agrees that, for purposes of this SSA, Provider is not a ‘ t t i l i t f ’  as such term is used in 
Section366 of the Bankruptcy Code, and Recipient agrees to waive and not to assert the 
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applicability of the provisions of Section 366 in any bankruptcy proceeding wherein Recipient is 
a debtor. The Parties acknowledge and agree that the transactions contemplated under this 
Agreement constitute a “forward contract” within the meaning of the United States Bankruptcy 
Code, and the Parties further acknowledge and agree that each Party is a “forward contract 
merchant” within the meaning of the United States Bankruptcy Code. 

11.3 Use of Energy. Recipient represents and warrants that none of the electricity to be 
generated by the System will be used to generate energy for the purpose of heating a swimming 
pool. 

11.4 Budgetine. To the extent permitted by law Recipient agrees to include the 
payments required to fiilfill its obligations under this Agreement in any annual (or other) budget 
submitted for approval by the appropriate governing body and to take all reasonable and 
necessary action to assnre fiinds are available at all necessary times to satisfy its obligations 
hereunder. The parties hereto agree that this Agreement is subject to termination witbout penalty 
pursuant to A.R.S. $35-154. 

ARTICLE XI1 
INDEMNITY, LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES 

12.1 lndemnity. To the extent allowable by law, each Party (the “Indemnitor”) hereby 
indemnifies and agrees to defend and hold haimless the other Party (the “Indemnitee”) from and 
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by, 
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the 
Indemnitor or any of its directois, officers, employees or agents or (ii) any gross negligence or 
intentional tniscondiict on the part of the Indemnitor or any of its directors, officers, employees 
or agents; provided, however, that the Indemnitor will not have any obligation to indemnify the 
Indenmitee from or against any Indemnity Clainis to the extent caused by, resulting from, 
relating to or arising out of the negligence or intentional misconduct of the Indenmitee or any of 
its directors, officers, employees or agents. Nohvithstanding the foregoing, Provider’s total 
liability hereunder for indemnity shall in all respects be limited to the amounts paid to it 
hereunder during the most recent twenty four (24) month period and Recipient’s total liability 
hereunder for indemnity shall in all respects be limited to the maxirnuni Termination Payment 
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in the 
foregoing sentence do not in anyway limit (in amount or coverage) each Party’s ability to avail 
itself of the other Party’s insurance coverage obtained in connection with this SSA. 

12.2 N-. Nothing in this SSA or the Lease is intended to 
cause either Party to be, and neither Party shall be, liable to the other Party for any lost business, 
lost profits or revenues finm others or other special or consequential damages, all claims for 
which are hereby irrevocably waived by the Parties. Notwithstanding the foregoing, neither the 
payments for the provision of Solar Services, nor any Temporary Shutdown Fees or 
Tenninations Payment, nor any payment pursuant to Section 12.15 hereof shall be deemed 
consequential damages. 

12.3 Notice of Claims. Where Recipient seeks indemnification hereunder (the 
“Indemnified Party”) the Recipient shall deliver to the Provider (the “Indemnifvine Parti”) a 
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Notice describing the facts underlying its indemnification claim and the amount of such claim 
(each such notice a “Claim Notice”). Such Claim Notice shall be delivered promptly to the 
Indemnifying Party after the Indemnified Party receives notice that an action at law or a suit in 
equity has commenced; provided, however, that failure to deliver the Claim Notice as aforesaid 
shall not relieve the IndemniFying Party of its obligations under this SSA, except to the extent 
that such Indemnifying Party has been materially prejudiced by such failure. Where Provider 
seeks indemnification from Recipient hereunder, the provisions of A.R.S. 6 12-821.01 apply. 

12.4 Indemnitv Survival. To the extent that this provision does not conflict with A.R.S. 
6 12-821.01 or other applicable law, the provisions of this Article XI1 shall survive the expiration 
or termination of this SSA for a period of three (3) years fiom such termination date. 

12.5 Tax Benefits. In the event that (i) Recipient has teininated this SSA prior to the 
end of the Iuitial Tenn for any reason other than an Event of Default by Provider, (ii) Recipient 
fails to act in good faith in completing documentation or taking actions reasonably requested by 
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii) Provider has 
terminated this SSA prior to the end of the Initial Term as a result of an Event of Default by 
Recipient, then (A) Recipient shall pay Provider for any loss or recaphire (including the 
imposition of any interest and penalties) of Tax Benefits achially realized or to be realized by 
Provider or any assignee of Provider including any direct or indirect equity holders of  Provider 
or such assignee resulting from such termination, as determined by Provider’s tax advisor (using 
a standard of more likely than not); and (B) To the extent allowable by law, Recipient shall 
indemnify, defend, and hold harmless Provider and any assignee (and any direct or indirect 
equity holders of Provider or any assignee) from any loss or recapture set fotth in this Section 
- 12.5 including any penalties and interest as a result of such termination of the SSA. 
Notwithstanding the foregoing, in the event that Recipient pays the Termination Payment in 
connection with a teimination of this SSA and such portion of the payment that is allocated to 
the Tax Benefits recapture or loss offsets all applicable recapture or loss of amounts associated 
with the Tax Benefits then such payment will be deemed to satisfy Recipient’s obligations 
hereunder. 

ARTICLE XI11 
SYSTEM PURCHASE AND SALE OPTIONS 

13.1 Grant of Purchase Option. Recipient may elect to purchase the System Assets 
(the “Purchase ODfion”) at the end of the tenth (IO‘’), and fifteenth (15rh contract year and on 
the expiration of the Initial Term (the “Purchase Ontion Date”), provided a Event of Default of 
Recipient shall have not occurred and be continuing (the “Purchase Ootion”). Recipient shall 
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior 
to the Purchase Option Date to exercise its Purchase Option (a “Purchase Option Notice”). If 
Recipient elects a Purchase Option, the purchase price shall be the greater of  the (i) then Fair 
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable 
Termination Payment (the “Purchase ODtion Price”). The “Fair Market Value” of the System 
Assets shall be the value determined by (i) the mutual agreement of Recipient and Provider 
within thirty (30) Business Days of the date of the Purchase Option Notice, or (ii) absent such 
muhial agreement, an Independent Appraiser in accordance with the procedure set forth in this 
Article. 
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13.2 Selection of Indeuendent Auuraiser. Absent inuhial agreement of the Parties 
within thirty (30) Business Days of the date of the Purchase Option Notice of the Fair Market 
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an 
Independent Appraiser to detennine the Fair Market Value of the System Assets. If Provider and 
Recipient are unable to agree upon the appointment of an Independent Appraiser within fifteen 
(15) Business Day of the formal meeting to select such Independent Appraiser, then the Provider 
shall select the Independent Appraiser from a Iist prepared by Recipient of four (4) nationally 
recognized independent appraisers with experience and expertise in the solar photovoltaic 
industy to value such equipment. Such appraiser shall act reasonably and in good faith to 
determine the Fair Market Value and shall set forth such determination in a written opinion 
delivered to the Parties. The valuation made by the appraiser shall be binding on the Parties in 
the absence of fraud or manifest error. 

13.3 Transfer of System Assets. The Independent Appraiser shall, within twenty 
(20) Business Days of appointment, make a determination of the Fair Market Value of the 
System Assets and such deteimination shall be binding on both Parties (the “u 
Determination”). Upon the Purchase Option Date, Recipient shall pay Provider the Purchase 
Option Price (together with all other anioiints owed by Recipient under this SSA or the Lease) in 
the form of certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase 
Option Price, title to the System Assets shall transfer to Recipient “as-is, where-is” and fize and 
clear of all liens and Recipient shall assume all liabilities arising froin or related to the System 
Assets from and after the date of transfer of the System Assets. 

13.4 Costs and ExDenses of Indeaendent Auuraiser. Provider and Recipient shall each 
be responsible for payment of one half of the costs and expenses of the Independent Appraiser 
and shall also each be responsible for any of their own costs and expenses incurred in connection 
with the exeicise of the Purchase Option. 

ARTICLE XIV 
CONFIDENTIALITY 

14.1 Confidentiality. Subject to Arizona’s public records law, Recipient agrees not to 
disclose infomiation designated by Provider as Confidential Information to any third party 
except for Recipient’s officers, employees, or legal counsel. Notwithstanding the foregoing, 
Recipient may disclose Confidential Infomation to comply with the requirements of any 
Applicable Law or in connection with any judicial or regulatory proceeding or request by a 
governmental authority. Recipient shall determine in its sole discretion whether any document 
or infomiation provided to Recipient by Provider, including infomation designated by Provider 
as Confidential Information, constitutes a public record or other matter that must be disclosed 
under Arizona’s public records law. 

ARTICLE XV 
MARKETING AND PROMOTION 

15. f Marketing and Promotion. Notwithstanding the foregoing, Provider shall have 
the right to promote the installation, operation, existence and usage of the system (and its and 
Recipient’s involvement therein) through any means, including press releases, case studies, 
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published material, Internet websites and sales Literature, subject to the provisions set forth in the 
Section 15 and the criteria of the Program, provided, however that any marketing materials 
regarding the System shall he subject to recipient’s prior written consent, such consent not to be 
unreasonably withheld or delayed. 

ARTICLE XVI 
NOTICES 

16.1 Notices. Any notices, requests, statements or payments (‘‘&$i&’) will be made 
to the addresses and persons specified below. All Notices will be made in writing except where 
this SSA expressly provides that notice may be made orally. Notices required to be in writing 
may be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of 
such e-mail notice is provided inunediately thereatler in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where 
confirmation of successful transmission is received) be deemed to have been received on the day 
on which it was transmitted (unless transmitted after 500 p.m. at the place of receipt or on a day 
that is not a Business Day, in which case it  will be deemed received on the next Business Day). 
Notice by hand delivery or overnight delivery will be deemed to have been received when 
delivered. Notice by e-mail will he deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice i s  delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice 
by telephone will be permitted and will be deemed to have been received at the tinie the call is 
received. A Party may change its address by providing notice of the same in accordance with the 
provisions of this section. 

Ifto Recipient: 

Paradise Valley Unified School District 
Attn: Ken Carter 
15002 N. 32nd St. 
Phoenix. AZ 
Phone: 60249207 1 

If to Provider: 

SOLON PV1 LLC 
Attn: Brian Slavne 
6950 S Countrv Clnb Rd 
Tucson. AZ 85756 
Phone: (520) 807-1300 
Facsimile: (520) 8074046 
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ARTICLE XVIl 
ASSIGNMENT: BINDING EFFECT 

17.1 Recipient shall not assign this SSA or the Lease 
without the prior written consent of Provider and any such attempted assignment shall be void06 
ini/iu. Provider shall be permified to assign this SSA and the related Lease upon not less than 
five ( 5 )  Business Days prior Notice thereof to Recipient. Any permitted assignee initst assume 
and agree to be bound by all of the obligations, liabilities and duties of the assigning Party under 
this SSA and the related Lease. 

Assignment: Binding Effect. 

17.2 Coooeration with Financing. Recipient acknowledges that Provider will be 
financing the acquisition, installation and/or operation of the System through a lessor, lender, 
investors or with financing accommodations (nicluding a saldleaseback or third party investment 
or purchase) &om one or more financial or banking institutions (“Financiers”) and that the 
Provider may lease, sell or assign the System and their rights under this SSA and the Lease 
and/or may secure the Licensee’s obligations by, among other collateral, a pledge or collateral 
assignnent of this Agreement and a fust security interest in the System. Nolwithstanding any 
instructions to the contrary from Provider, Recipient will recognize Financiers, or any third party 
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is fully 
entitled to receive the rights and benefits hereunder and under the Lease so long as such party 
perfomis the obligations of Provider hereunder. Recipient agrees that it shall cooperate with 
Provider and Financiers in connection with such financing of the System, including (a) the 
furnishing of such infotmation, (b) the giving of snch certificates, and (c) providing such 
opinions of counsel and other niatteis as Provider and its financing parties may reasonably 
request. In addition, at Provider’s request, Recipient shall amend this SSA or the Lease to 
include MY provision that may reasonably be requested by an existing or proposed Financier, 
and shall execute such additional docunients as may reasonably be required to evidence such 
Financier’s rights hereunder; provided, however, that such amendment is not contrary to any 
applicable law and shall not materially impair the rights or materially increase the burdens or 
obligations o f  Recipient under this SSA or the Lease, or extend the tenn of this SSA beyond the 
Initial Temi. In addition, reference is made to Section 14 of  the Lease which sets forth other 
provisions benefiting Financiers. 

17.3 Assieimient of Warranties or Suoolv Contracts. In the event Recipient exercises 
the Purchase Option pursuant to Article 13, to the extent transferable tinder the applicable 
warranty, Provider will transfer the remaining period, if any, on all warranties for the System 
(and any component parts thereof) to Recipient at Recipient’s sole expense. In addition, Provider 
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the 
System Assets or the System operation. 

ARTICLE XVIII 
MISCELLANEOUS 

18.1 Govemine LawNenue. This SSA and the Lease will be governed by the laws of 
the State of Arizona without giving effect to principles of conflicts of laws. Venue for any 
litigation arising from this Agreement or the Lease shall only be proper in a competent court 
located in Phoenix, Arizona. 



18.2 Entire Aereetnent: Amendments. This SSA, the Lease and the Lease (including 
the exhibits, any written schedules, supplements or amendments thereto) constitute the entire 
understanding behveen the Parties, and shall supersede any prior oral or written agreements 
between the Pailies, relating to the subject matter hereof. Any amendment, modification or 
change to this SSA will be void unless in writing and signed by both Parties. 

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power, 
privilege, or remedy hereunder will operate as a waiver thereof. Any waiver must be in a writing 
signed by the Party making such waiver. 

18.4 Severabilitv. If any part, tenn, or provision of this SSA is determined by an 
arbitrator or colut of competent jurisdiction to be invalid, illegal, or unenforceable, such 
determination shall not affect or impair the validity, legality, or enforceability of any other part, 
term, or provision of this SSA, and shall not render ibis SSA unenforceable or invalid as a whole. 
Rather the part of this SSA that is found invalid or unenforceable will be amended, changed, or 
interpreted to achieve as nearly as possible the same objectives and economic effect as the 
original provision, or replaced to the extent possible, with a legal, enforceable, and valid 
provision that is as similar in tenor to the stricken provision, within the limits of  Applicable Law 
or applicable court decisions, and the remainder of this SSA will remain in fiill force. 

18.5 No Third Partv Beneficiaries. Nothing in this SSA will provide any benefit to any 
third party or entitle any third party to any claim, cause of action, remedy or right of any kind. 

18.6 No Recourse to Affiliates. This SSA is solely and exclusively between the 
Parties, and any obligations created herein on the part of either Party shall be the obligations 
solely of such Party. No Party shall have recourse to any parent, subsidiary, pai-tner, member, 
Affiliate, lender, director, officer or employee of the other Party for performance or non- 
performance of any obligation hereunder, unless such obligations were assumed in writing by the 
Person against whom recourse is sought. 

18.7 Relationshim of Parties. This SSA shall not be interpreted to create an 
association, joint venhire, or partnership between the Parties nor to impose any partnership 
obligation or liability upon either Party. 

18.8 Countemarts. This SSA may be executed in several counterparts, each of which is 
an original and all of which together constitute one and the same itistmment. A signature on a 
copy of this SSA received by either Party by facsimile is binding ripon the other Party as an 
original. Both Parties agree that a photocopy of such facsimile may also be treated by the Parties 
as a duplicate original. 

18.9 Further Assurances. The Parties shall do such fiirther acts, perform such further 
actions, execnte and deliver such further or additional documents and instruments as may be 
reasonably required or appropriate to consunmiate, evidence, or confirm the agreements and 
understandings contained herein and to carry out the intent and purposes of this SSA. 

18.10 Service Contract. It is the intention of the Pariies that the provisions in this 
SSA and the Transactions, taken as a whole, shall meet all of the requirements set forth in 
Section 7701(e)(4) of the Internal Revenue Code of 1986, as amended (the "w), and any 
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related Treasury Regulations and IRS administrative pronouncements, so that the SSA and the 
Transactions, taken as a whole, are deemed to be treated as a "service contract" and not as a 
"lease" pursuant to Code Section 7701(e). In the event that the provision of this SSA fail to 
comply with the requirements set forth in Code Section 7701(e)(4), then any such provision shall 
he of no force or effect and shall be subject to modification by Provider, in its sole discretion, to 
comply with Code Section 7701(e)(4); provided, however, that no such modifications shall serve 
to increase the Solar Services Payment Rate or any other amount payable by Recipient hereunder 
or under the Lease or otheiwise increase in any material respect Recipient's other obligations 
under the Transactions. 

18.1 1 Construction of Agreement. This Agreement and any ambiguities or uncertainties 
contained herein shall be equally and fairly inteipreted for the benefit of and against the Parties 
and shall further be construed and interpreted without reference to the identity of the party or 
parties preparing this document, it being expressly understood and a p e d  that the parties hereto 
participated equally in the negotiation and preparation of rhis Agreement or have had equal 
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the 
language of the contract should be interpreted inost strongly against the party who caused the 
uncertainty to exist. The captions used herein are for convenience only and are not a part of this 
Agreement and do not in any way limit or amplify the teinis and provisions hereof. 

18.12 Exhibits and Schedules. Any and all exhibits and schedules referenced herein 
and/or attached hereto are hereby incorporated into this Agreement by reference. 

18.13 Tennination. This agreement is subject to termination for conflict of interest 
pursuant t0A.R.S. 8 38-511. 
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I IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

RECIPIENT 

Paradise Valley Unified School District No. 69 
A political subdivision of the State of Arizona 

PROVIDER 

SOLON PVl, LLC 
An Arizona limited liability company 

11I)66191 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

North Cnnvon HiPh School Svstem 

North Canyon High School property and facilities are located at 1700 E. Union Hills Drive, 
Phoenix, AZ 85024. The high school is located within the City of Phoenix. Arizona Pubic 
Services currently supplies power to the school. 

The proposed solar layout can be seen in the attached layout drawing L-1,I 

The PV modules will be distributed across the following four buildings, Industrial Arts, 
Gymnasium, Academic Building, and Auditorium. The distribution of modules on buildings will 
aid in the interconnection of the solar system to the power grid. 

A- 1 



North Canyon High School 
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EXHIBIT B 

DETAILED DESCRIPTION OF THE SYSTEM 

North Canvon Hiph School Svstem 

PV modules will be mounted on a roof-mounted ballast system tilted at 15 degrees facing due 
south. The specific distribution of modules, ballast systems, placement and angle will be 
determined dependent upon roof spacing limitations and interconnection points. 

The Systeni installed at the Premises may vary from the System described herein io the extent 
that during design, engineering and installation the Provider, in its sole and reasonable judgment, 
determines that reasonable variations are needed or desired to the System. 

The System has a nameplate STC rating of 939.6 kWdc and a projected average annual capacity 
of approximately 798.66 kWac. The System’s average annual AC capacity is based on the 
nameplate rating as adjusted for various factors including wiring, inverter, transfonner and other 
system losses, and expected atmospheric conditions. The System’s actual capacity will be 
weather dependent and highly impacted by ambient teniperatures -higher temperatures resulting 
in lower modiile efficiency and hence lower system capacity. 

The System is projected to generate approximately 1,616,279 kWh in its first full year of 
operation (See Projected System Output below for methodology). 

System Details 
The System’s principal components include SOLON’S standard P225 or 270 PV modules, 
inverters which are rugged, reliable, low maintenance, and cotntnercial/utility-scale inverters, 
building specific roof-mounted ballast system, three weather stations and three data acquisition 
(DAS) systems. The System may be generically represented as follows: 

@:: :... 

$ 
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& 
1 
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Modules 
Product Specifications P225 W Modules Pt70 W Modules 
Capacity Ratha: 225 W. *3% 270 W. +3% 
M&lule7Efficieky: 
Dimensions: 
Weight: 
Junction Box: 

Solar Cable: 

Front Glass: 

Solar Cells: 

Cell Encapsulation 
Back Site: 
Frame: 

13.72% 
1,640 x 1,000 x 42 mm 
23.5 kg 
1 junction box with 3 bypass 
diodes 
900 mm x 4 mm’, prefabricated 
wl MC-3 plug 
White toughened safety glass, 4 

60 polycrystalliue cells Si 6.2” 
(156xl56nun) 
EVA (Bhylene Vinyl Acetate) 
Composite film 
Anodized aluminum; twin wall 
profile and drainage holes 

m 

Permissible Operating Condltlons 
Temperature Range: -40°C to +85T 
Maximum System 600 v 
Voltage: 
Max. Surface Load 
Capacity: (advanced test) 
Resistance Against 
Hail: speed of 86 kmih 
Guarantees and Certifications 
Product Warranty: 

Perfornmce 
Guarantee: 80% for 25 years 
Approvals and 
Ceitificates: 

Up to5,400 Pa according to IEC 61215 

Maximum diameter of 28 mm/impact 

IO yeais for materials and 
workmanship 
90% ofgnaranteed output for IO years; 

UL listed, CEC registered 

13.17% 
1,980 x 1,000 x 42 nun 
28.5 kg 
1 Tyco junction box with bypass 
diodes 
1,100 mm x 4 mm’, prefabricated 

Transparent toughened safety glass, 
4 nun 
72 polycrystalline cells Si 6.2” 
(1 56x 156 ram) 
EVA (Ethylene Vinyl Acetate) 
White composite film 
Anodized aluminum; twin wall profile 
and drainage holes 

w/ Tyco plug 

- 4 O T  to +85T 
600 V 

Up to 5,400 Pa according to IEC 
61215 (advanced test) 
Maximum diameter of 28 d i m p a c t  
speed of 86 kmh 

IO years for materials and 
workmanship 
90% of paranteed output for IO 
years; 80% for 25 years 
UL listed, CEC registered 

Roof-Mounted Bnllnst System 
In order to secure models in a specific orientation a module mounting system is required. This 
“racking” is specific to each application, but on flat roof applications is generally a ballasted rack 
that sits on top of the roof without any penetrations. This mounting system allows there to he a 
tilt associated with the module as well as a method of insuring that the modules are fastened to a 
specific location and not in danger of movement due to wind or rain. In the case of Paradise 
Valley School district, the majority of the racking is ballasted, orienting the module at a 15 
degree tilt orientated due south. 

11066191 
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Inverters 
Inverters range from 50 to 250kW depending upon application. They are designed to be rugged, 
reliable, and low maintenance commerciaYiitility-scale inverter. Each inverter shall be housed in 
an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power, 
including an isolation transfoimer. The inverters will incorporate next generation MPPT 
technology. All Inverters are to be configured to 480V AC 3-phase and have advanced 3d party 
monitoring and control capabilities. 
Product Specifications: 
Capacity: 50kW up to 250kW 
CEC-Weighled Efliciencies: 95.9 - 97% 

Cooling: Forced air 
Enclosure Rating: NEMA 3R 
Enclosure Finish powder-coated steel 
Ambient Temperature Range: 
Maximum Input Voltage Range: 
Maximum Input Current: 
Maximum Ontpnt Current: 
Product Warranty: 
Approvals and Certificates: 

Power Factor at Full Load: >0.99 

-2OOC to + 5 0 T  (Operating) -Full Power 
310-600 VDC 480 VAC (MPPT; Full Power) 
454A DC 480 VAC 
422-528 VAC 480 VAC 
[5] years, additional years available 
UL 1741, CSA 107.1-01, IEEE 1547, IEEE C62.41.2, 
UBC Zone 4 Seismic Rating, lEEE C37.90.1, IEEE C37.90.2 
CE Certification (EN 50178, EN 61000-6-2, EN 61000-6-4) 

Weather Station and Sensors 

The Systemincliides a weather station which allows the monitoring of PV cell temperature, 
ambient temperature, wind speed, wind direction, and plane of array irradiance. A solar shield 
protects the ambient teniperature sensor from direct sunlight. This sensor is inserted into the 
solar shield and is secured by a friction lock to prevent it from falling out. The wind direction 
sensor produces a ratio metric voltage signal that is transformed into a sensor output signal. The 
wind speed seiisor (anemometer) produces a sine wave voltage with a frequency that changes 
linearly depending on the wind speed. This frequency is then trausfomied into a sensor output 
signal. A pyranometer measnres solar irradiation from the hemispherical field of view centered 
on the sensor and is mounted on the plane of array. Solar irradiation varies among regions 
depending on factors such as season, time, terrain elevation, obstnictions, or trees. The PV cell 
temperature sensor measures the center back of  the module, 

Data Acquisition System 
The System's DAS is provided by a leading provider of performance management systems for 
commercial and utility-scale solar systems. The DAS is a total solution for solar systeni 
monitoring and management, inclnding revenue-grade metering and a web-enabled platform for 
real-time alarming, billing, reporting and facility management functions. 
The DAS will allow the user, which may include each of the Schools, SOLON Corp. and the 
investor to monitor each inverter's DC input power, AC outpiit power, errors, weather station(s) 
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data, and meter production. This infomation can be displayed on the internet using an Ethernet 
connection. An external communications box provides both the owner and customer a direct 
comniunication connection. 

Balance of System 
Major balance of system components includes DC fused combiner boxes, Production Metering 
hardware and AC Disconnects. Other components include such items as wiring, conduits, 
supports and connectors for field-routed conduit runs. 

System Warranty 
SOLON Coy. will provide a 3-year system warranty conmencuig on the “Siibstantial 
Completion Date” (as defined in the EPC agreement) that the System will be fize froin defects in 
design, materials, construction and workmanship uuder normal operating conditions. The system 
warranty will be in addition !o the manufacturer’s wananties on the various component paits. 
The extended system warranty will exclude nornial wear and tear as well as repair of damages to 
the system or components caused by vandalism, malicious conduct or force majeure. Under the 
system warranty, SOLON will resolve any defect in material or workmanship in any ofthe 
coniponent parts not covered by original equipment manufacturer. The system warranty, 
together with all of the various component warranties, will be transferred to the Lessor at closing 
to the fullest extent possible. 

Completion Status 
The PVUSD System is projected to be substantially complete on or about September 30,2010. 

Projected System Output 
SOLON Corp. has derived the PVUSD System’s projected Output using PV Watts 1. The 
PVWatts 1 calculator works by creating hour-by-hour perfonnance simulations that provide 
estimated monthly and annual energy production in kilowatts and energy value. Users can select 
a location and choose to use default values or their own system parameters for size, electric cost, 
array type, tilt angle, and azimuth angle. In addition, the PVWatts calculator can provide hourly 
performance data for the selected location. 

Using typical meteorological year weather data (TMYZ) for the selected location, the PVWatts 
calculator determines the solar radiation incident of the PV array and the PV cell teniperature for 
each hour of the year. The DC energy for each hour is calculated from the PV system DC rating 
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy 
for each hour is calculated by multiplying the DC energy by the overall DC-to-AC derate factor 
and adjusting for inverter efficiency as a fiinction of load. Hourly values of AC energy are then 
suinmed to calculate monthly and annual AC energy production. Based on the forgoing, the 
System’s AC output for year one is projected to be as follows: 
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.. 270wdc 
COORDINATES 

No sliading @ Point 
oflnterconnect 1,619,279 

output 
PV WA'ITS 1 

KWi 
Fixed 

* The actual Oufprn in any year will be niore or less fhnn projected depending on acliral 
nre feorological condifions, degradation and eqN~inenlperforirtnnce. 
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EXHIBIT C 

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION 

1. 
defined terms used in this S S A  

“1603 Cash Graut” means Treasury grant made pursuant to Section 1603 of the American 
Recovery and Reinvestment Act and o/herJnanciol iticeitlives in !lie form of credits, reductions, 
or alloivances nssocioted with the project thot ore npplicoble to a state or federal income 
taxatioii obligation 

“AAA Rules” has the meaning ascribed to such term in Section 15.2. 

“ACC” - means the Arizona Corporation Commission. 

“Affiliate” means, with respect to any entity, any other entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with, such 
entiIy. 

“Aereanent” has the meaning ascribed to such tenn in the first sentence of this solar services 
agreement. 

“ADDlicable Law” means, with respect to any govenunental authority, any constitutional 
provision, law, statute, rule, regulation, ordinance, treaty, order, decree, judgment, decision, 
certificate, holding, injunction, registration, license, franchise, permit, authorization, guideline, 
governmental approval, consent or requirement of such governmental authority, enforceable at 
law or in equity, along with the interpretation and administration thereof by any governmental 
authority. 

“APS” - means Arizona Public Service Company and shall include any successor in interest with 
respect to either the Program or the provision of electrjcal service to the Premises. 

“Authorized OMine Period” has the meaning ascribed such term in Section 3.6. 

“Bankrunt” means that a Party or other entity (as applicable): (i)is dissolved (other than 
pursuant to a consolidation, amalgamation or merger); (ii) becoines insolvent or is unable to pay 
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due; 
(iii) makes a general assignment, arrangement or composition with or for the benefit of its 
creditors; (iv)has instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law 
affecting creditor’s rights, or a petition is presented for its winding-up, morganization or 
liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days 
thereafter; (v) comnences a voluntary proceeding seeking a judgment of insolvency or 
banhptcy or any other relief under any bankrnptcy or insolvency law or other similar law 
affecting creditors’ rights; (vi) seeks or consents to the appointment of an administrator, 
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or 
for all or substantially all of its assets; (vii)has a secured party take possession of all or 

Definitions. The definitions provided below and elsewhere in this SSA will apply to the 
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substantially all of its assets, or has a distress, execution, attachment, sequestration or other legal 
process levied, enforced or sued on or against all or substantially all of its assets; (viii) causes or 
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction, 
has an analogous effect to any of the events specified in clauses (i) to (vii) inclusive; or (ix) takes 
any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of 
the foregoing acts. 

“BaihDtcy Code” means the United States Bankruptcy Code. 

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday. 

“Claiminp Partf’has the meaning ascribed to such term in Section 8.3. 

“Commercial Ooeration” means that the System is ready for regular, daily operation, has been 
connected to the Premises electrical system upon approval by APS, and is capable of producing 
Energy Ontput. 

“- means the date, determined by Provider and set forth in writing to 
Recipient, upon which (i) APS has provided its authorization to interconnect the System and 
operate it in parallel with the local grid and (ii) the System commences delivery of Energy to the 
Delivery Point. 

“Confideutial Information” means any non-public confidential or proprietary infolmation 
(whether conveyed orally, electronically or in hard copy) of a Party or its Affiliates or any of its 
or their Representatives relating to this SSA, the Lease, the System revealed to the other Party or 
its AMiliates or any of its or their Representatives during the Term and conspicuously identified 
as confidential. 

‘‘W means any fees, expenses andor obligations incurred by either Party in connection with 
this Agreement or breach thereof by the other Party. 

“CPP” - means the REC Financial Incentive payments owed by A P S  in connection with the REC 
Purchase Agreement 

“Degradation Factor” means a [0.75%] annual degradation factor applied cotnmencing on the 
first annivei-saiy of the Commercial Operation Date. 

“Deliverv Point” means the point where the System is interconnected to Recipient’s electrical 
intertie and at and from this point exclusive control of the Energy shall shiR to Recipient with 
risk of loss related to Energy also transferring from Provider to Recipient 

“Due Date” has the meaning ascribed to such term in Section 10.1. 

“Early Tennination Date” has the meaning ascribed to such term in Section 9.2. 

“Electric Utilitv Provider” includes Arizona Public Service Company YAPS”) and such other or 
further Public Service Corporations (as that term is defined in Arizona Const. Art. 15 Sec. 2) that 
may provide the Recipient with Energy froin time to time except that under no circumstances 
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shall Electric Utility Provider be interpreted to include other providers of Energy that is 
generated on Recipient’s premises. 

“m means electrical energy (three-phase, 60-cycle alternating current, expressed in kWh) 
generated by the System. 

“Enernv Deficiencv Ouantity” has the meaning ascribed to such term in Section 7.3(bMv). 

“Energy Ontont” means the amount of Energy generated by the System and delivered to 
Recipient at the Delivery Point, as metered in whole kilowatt-hours (kWh) at the Metering 
Device. 

“Enerm Sumlus Onantity” has the meaning ascribed to such tenn in Section 7.YblIv). 

“Environmental Attribntes” means any and all credits, benefits, emissions reductions, offsets, 
and allowances, howsoever entitled, attributable to the .generation from the System, and its 
displacement of conventional energy generation. Environmental Attributes include but are not 
limited to Renewable Energy Credits, as well as: (I) any avoided emissions of pollutants to the 
air, soil or water such as sulfur oxides (SOX), nitrogen oxides (NOx), carbon monoxide (CO) and 
other pollutants; (2) any avoided emissions of carbon dioxide (C02), methane (CH4) nitrous 
oxide, hydrofluoro carbons, perfluoro carbons, sulfur hexafluoride and other greenhouse gases 
(GHGs) that have been determined by the United Nations Intergovemiiental Panel on Climate 
Change, or otheiwise by law, to contribute to the actual or potential threat of altering the Earth’s 
climate by trapping heat in the atmosphere; (3) the reporting rights to these avoided emissions 
snch as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag 
Piirchaser to report the ownership of accumulated Green Tags in compliance with federal or state 
law, if applicable, and to a federal or state agency or any other party at the Green Tag 
Purchaser’s discretion, and include without limitation those Green Tag Reporting Rights 
accniing under Section 1605(b) of The Energy Policy Act of 1992 and any present or fnture 
federal, state, or local law, regulation or bill, and international or foreign emissions trading 
program. Green Tags are accuiniilated on MWh basis and one Green Tag represents the 
Environmental Attributes associated with one (1) MWh of energy. Environmental Attributes do 
- not include: (i) any energy, capacity, reliability or other power attributes from the System; (ii) 
Tax Benefits, including prodnction or investment tax credits associated with the construction or 
operation of the energy projects; or (iii) emission reduction credits encumbered or used by the 
System for compliance with local, state, or federal operating andor air quality permits. 

“EPC” - means that certain Engineering Procurement Contract entered into, as of the date hereof, 
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision 
of certain engineering, procurement, and construction management services related to the 
System. 

“Event ofDefanlt” has the meaning ascribed to such teim in Section 9.1 

“Expected Monthlv OntDut” means, with respect to any calendar month, the average Energy 
Output that the System has produced in such month in all prior years of operation, reduced by the 
Degradation Factor (and if the System has not been in operation for twelve (12) consecutive 

11066191 c-3 



months prior to such month, then Provider’s reasonable estimation of what the Energy Output 
would have been absent the Unauthorized Shutdown or shading). 

“Fair Market Value” has the meaning ascribed such teim in Section 13.1. 

“Financiers” has the meaning ascribed to such term Section 17.2. 

‘<Force Maieure” means, when used in connection with the perfonnance of a Party’s obligations 
under this SSA, any of the following events to the extent not caused by such Party or its agents 
or employees: (i) war, riot, acts of a public enemy or other civil disturbance; (ii) acts of God, 
including but not limited to, storms, floods, lightning, earthquakes, hailstorms, ice storms, 
tornados, typhoons, hurticanes, landslides, volcanic eruptions, range or forest fires, and objects 
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other 
than any contractor retained by or on behalf of the Party) of facilities and equipment relating to 
the perfoimance by the affected Party of its obligations under this SSA; and (iii) strikes, 
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be 
based on (i) Recipient’s inability economically to use Energy purchased hereunder, or 
(ii) Provider’s ability lo sell Energy at a price greater than the price of Energy under this SSA. 
Economic hardship of either Party shall not constitute Force Majeure. 

“Governmental Charees” means all applicable federal, state and local taxes (other than taxes 
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs, 
levies, licenses, fees, permits, assessn~ents, adders or surcharges (including public purposes 
charges and low income bill payment assistance charges), imposed or authorized by a 
governmental authority, independent system operator, utility, transmission and distribution 
provider or other similar entity, on or with respect to the Energy or this SSA. 

“Indemnitv Claims” means all losses, liabilities, damages, costs, expenses and attorneys’ fees, 
whether incurred by settlement or otherwise. 

“Independent Awraiser” means an individual who is a member of a national accounting, 
engineering or energy consulting firm qualified by education, experience and training to 
detemiine the value of solar generating facilities of the size and age and with the operational 
characteristics of the System. Except as may be otherwise agreed by the Parties, the Independent 
Appraiser shall not be (or within three years before his appointment have been) a director, officer 
or an employee of, or directly or indirectly retained as consultant or adviser to, Provider or 
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent 
appraiser under this SSA. 

“Initial Tern\” has the meaning ascribed to such tenn in Section 2. Ira) 

“Interest Rate” means, for any date, the lesser of (i) the per annum rate of interest equal to the 
prime lending rate as may from time to time be published in The Wall Street Journal under 
“Money Rates” on such day (or, if not published on such day, on the most recent preceding day 
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable 
Law. 

‘‘m means kilowatt-hour and is the unit of measurement for Energy. 
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‘‘W has the meaning ascribed such tenn in the first recital of this SSA. 

“jMeterinz Device” means any and all meters at or before the Delivery Point needed for the 
registration, recording, and transmission of information regarding the Energy generated by the 
System and delivered to the Delivery Point. 

“Non-Defaulting Party” has the meaning ascribed to such tenn in Section 9.2. 

“&I$&‘ has the meaning ascribed to such temi in Section 16.1. 

‘‘&rt~” or 
Agreement. 

“m’ means an individual, general or limited partnership, corporation, municipal, 
corporation, business trust, joint stock company, trust, unincorporated association, joint venture, 
governmental authority, limited liability company, or any other entity of whatever nature. 

‘‘Pests” has the meaning ascribed to such temi in Section 8.4 

“Premises” has the meaning ascribed such term in the fust recital of this SSA. 

“Promam” means the APS Renewable Energy Incentive Program, as approved by the ACC. 

“Purchase Ootion” has the meaning ascribed to such tenn in Section 13.1. 

“Purchase Ootion Date” has the meaning ascribed to such tenn in Section 13.1. 

“Purchase Ootion Notice” has the meaning ascribed to such tenn in Section 13.1. 

“Purchase Option Price” has the meaning ascribed to such term in w. 
“Purchase Price” has the meaning ascribed to such term in Section 13.5. 

“ReciDient Maintenance R e m o v c  has the meaning ascribed to such term in Section 8 . 4 0  

“REC Financial Incentives” means each of the following financial rebates and incentives that is 
in effect as of the Effective Date or may come into effect in the future: (i) performance-based 
incentives under any federal state or local renewable energy program or initiative, (ii) any utility 
rebates or incentives, (iii) state-funded monetary assistance originating from state legislation or 
local other funding offered for the development of renewable energy or solar projects, and (iv) in 
each case, including all reporting rights with respect to any of the foregoing allowances. 

“REC Purchase Ameeinent” has the nieaning ascribed to such term in Section 2.2. 

“Renewable Enerav Credit” or ‘‘W means renewable energy credit(s) or certificates, emission 
reduction credits, emission allowances, green tags, tradable renewable credits, or other 
transferable indicia denoting carbon offset credits or indicating generation of a particular 
quantity of renewable energy attributed to the Energy produced by the System under any 
reporting program adopted by a governmental authority (including state or local governmental 

has the meaning ascribed to such tenn in the first paragraph of this 
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authorities in Arizona), or for which a registry and a market exists or for which a market may 
exist at a future time. 

“ReDresentatives” has the meaning ascribed to such term in Section 14.11a). 

“Schedule of Definitions and Rides of Inteiwetation” has the meaning ascribed to such term in 
Section 1.1. 

“Solar Services” means the design, construction, installation, maintenance (including repair and 
replacement) and operation of the System, the monetization of Tax Benefits associated with the 
Energy, the assistance with traditional energy demand reduction by delivery of all of the Energy 
produced by the System to the Delivery Point and other services associated with this SSA as 
Recipient niay from time to time reasonably request f h m  Provider, at no incremental cost and 
expense to Provider. 

“Solar Services Pavment Rate” has the meaning ascribed to such tern1 in Exhibit D. 

“M’ means the solar, photovoltaic generating system to be installed by Provider on the 
Premises for purposes of providing the Solar Services to Recipient, as more particularly 
described in Exhibit B. 

“Svsteni Assets” means the System together with all such other tangible and intangible assets, 
permits, improvements, property rights and contract rights used for the construction, operation 
and maintenance (including repair or replacement) of the System. 

“System Loss” means loss, theft, damage, destruction, condemnation or taking of the System or 
System Assets, or any other occurrence or event that prevents or limits the System from 
operating in whole or in part, resnlting from or arising out of any cause (including casually, 
condemnation or Force Majenre) other than (i) Provider’s negligence or intentional misconduct, 
(ii) Provider’s material breach of its maintenance obligations under the SSA, or (iii) norniai wear 
and tear of the System. 

“Tax Benefits” means any loss, deduction, depreciation, and/or credit for federal, state, or local 
income tax purposes and any federal, state, 01’ local state tax incentives, including, but not 
limited to the 1603 Cash Grant (with such amount determined using the highest combined 
federal, state, and local tax rate applicable to Provider) available in connection with the 
ownership, operation or use of the System. 

‘Temoorarv Shutdown Fees” has the meaning ascribed to such tenn in Section 3.6. 

‘‘Term’’ - means the Initial Tenn and any extension thereof. 

“Termination Pavment” means the amount payable in respect of any period as set forth in 
Exhibit E hereto. 

“Transaction” means any transaction between the Parties under the terms of the SSA or the 
Lease or any other agreements, instruments, or undertakings between the Parties. 
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“Unauthorized Shutdown” has the meaning ascribed to such term in Section 3.6. 

2. Rules of Internretation. In this SSA, unless expressly provided otherwise: 

(a) the words “herein,” “hereunder” and “hereof” refer to the provisions of this SSA and 
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any 
other agreement. in which it is wed unless otherwise stated; 

(b) references to this SSA, or any other agreement or instrument, includes any schedule, 
exhibit, annex or other attachment hereto or thereto, and references to this SSA 
include the Basic SSA Provisions; 

(c) a reference to a paragraph also refers to the subsection in which it is contained, and a 

(d) a reference to this SSA, any other agreement or an instrumell! or any provision of any 
of them includes any amendment, variation, restatement or replacement of this SSA 
or such other agreement, instrument or provision, as the case may be; 

reference to a subsection refers to the Section in which it is contained; 

(e) a reference to a stahite or other law or a provision of any of them inclndes all 
regulations, rules, subordinate legislation and other instruments issued or 
promulgated thereunder as in effect from time to time and all consolidations, 
amendments, re-enactments, extensions or replacements of such statute, law or 
provision; 

(0 the singular includes the plural and vice versa; 

(g) a reference to a Person includes a reference to the Person’s executors and 
administrators (in the case of a n a h d  person) and successors, substitutes (including 
Persons taking by novation) and permitted assigns; 

(h) words of any gender shall include the corresponding words of the other gender; 

(i) “including” means “including, but not limited to,” and other forms of the verb “to 
include” are to be interpreted similarly; 

(i) references to “or” shall be deemed to be disjunctive but not necessarily exclusive, 
(ie., unless the context dictates otherwise, “or” shall be interpreted to mean “andlor” 
rather than “eithedor’’); 

(k) where a period of time is specified to rnn from or after a given day or the day of an 
act or event, it is to be calciilated exclusive of such day; and where a period of time is 
specified as commencing on a given day or the day of an act or event, it is to be 
calculated inclusive of such day; 
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(I) a reference to a Business Day is a reference to a period of time commencing at 9:00 
a.m. local t h e  on a Business Day and ending at 5:OO p.m. local time on the same 
Business Day; 

(m) if the time for performing an obligation under this SSA expires on a day that is not a 
Business Day, the time shall be extended until that time on the next Business Day; 

(n) a reference to (i) a month is a reference to a calendar month and (ii) a year is a 
reference to a calendar year; 

(0) where a word or phrase is specifically defined, other grammatical forms of such word 
or phrase have corresponding meanings; 

@) a reference to time is a reference to the time in effect in Phoenix, Arizona on the 
relevant date; 

(4) if a payment prescribed under this SSA to be made by a Party on or by a given 
Business Day is made after 200 pm on such Business Day, it is taken to be made on the 
next Business Day; and 

(r) if any index used in this SSA at any time becomes unavailable, whether as a result of 
such index no longer being publislied or the material alteration of the basis for calculating 
such index, then Provider and Recipient shall agree upon a substitute index that most 
closely approximates the unavailable index as in effect prior to such unavailability. If the 
base date of any such index is at any time reset, then the change to the index resulting 
therefrom shall be adjusted accordingly for purposes of this SSA. 
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EXHIBIT D 

Solar Services Payment Rate 

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant 
period multiplied by the Solar Services Payment Rate for such period. The Parties agree that 
such payment of the Solar Services Payment Rate comprises a negotiated rate that reflects the 
provision of the full Solar Services. 

1. Solar Services Price: $0.07/kWh 

2. Solar Services Price Escalator: 2.0% per annum beginning 12 months (Year 2) after 
Commercial Operation Date 
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EXHIBIT E 

North Canyon High School 

Termination Payment Schedule 

Date 
1 O-Mu- 10 
31-Dec-IO 
31-Dec-11 

3 I -Dec-13 
31-Dec-14 
31-Dec-15 
3 1-Dec- 16 
3 1 -Dee 17 
3 1 -Dec-18 
31-Dec-19 
31-Dec-20 
3 1 -Dec-2 1 
31-Dec-22 
3 1-Dec-23 
3 1-Dec-24 
31-Dec-25 
31-Dec-26 
3 1 -Dee27 
31-Dec-28 
3 1-Dec-29 
3 I-Dec-30 

3 1 -DK- 12 

Termination 
Payment 

$4,962,000 
4,157,000 
3,623,000 
3,089,000 
2,554,000 
2,020,000 
l,485,000 
1,419,000 
1,353,000 
1,288,000 
1,221,000 
L ,I 56,000 
1,090,000 
1,024,000 
958,000 
892,000 
826,000 
760,000 
694,000 
628,000 
563,000 
497.000 

E-I 
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EXHIBIT F 

Provider’s Insurance Requirements 

Provider shall, at all times, maintain; I )  commercial general liability insurance with coverage of 
at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 2) employer’s liability 
insurance with coverage of at least $1,000,000; and 3) worker’s compensation insurance BS 

required by law. 

All instuance policies provided hereunder shall; 1) contain a provision whereby the insurer 
agrees to give the party not providing the insurance 30 days (10 days in the event of non- 
payment of premiunis) written notice before the insurance is cancelled; 2) be written on an 
occurrence basis; 3) with respect to liability insurance policies, include the other Party as an 
additional insured as its interest may appear; 4) include waivers of subrogation; 5 )  provide for 
priniary coverage without right of contributioii fimi any insurance of the other Party; and 6) be 
maintained with companies either rated no less than A- as to Policy Holder’s Rating in the 
edition of Best’s Insurance Guide or otherwise reasonably acceptable to the other party. 
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EXHIBIT G 

Reeiplent's Insurance Requirements 

Recipient shall, at all times, maintain; 1) "all risk" property insurance on the System for the full 
replacement cost thereof and name Provider as a loss payee; 2) commercial general liability 
insurance with coverage of at least $1,000,000 per occurrence aud $2,000,000 annual aggregate; 
3) employer's liability insurance with coverage of at least $1,000,000; and 4) worker's 
compensation insxrance as required by law. 

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer 
agrees to give the palty not providing the insurance 30 days (10 days in the event ofnon- 
payment of premiums) written notice before the insurance is cancelled; 2) be written on an 
occurrence basis; 3) with respect to property insurance policies, name Provider as a loss payee 
thereunder; 4) with respect to liability insurauce policies, include the other Party as an additional 
insured as its interest may appear; 5) include waivers of subrogation; 6) provide for primary 
coverage without right of contribution kom any insurance of the other Party; and 7) be 
maintained with companies either rated no less than A- as to Policy Holder's Rating in the 
edition of Best's Instirance Guide or othenvise reasonably acceptable to the other party, 

G-l 
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EXHIBIT H 

REC Purchase Agreement 
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. . . . . . , 

.. . Renewable Energy 
PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM INFOlWfATION SHEET 

FOR THE SUBMITTAL OF A 
SCHOOLS (PUBLICALLY FUNDED I<-12) RESERVATION APPLICATION 

Ti~nnk yo11 ror your support o i  rcnervabic teclinology. APS i s  prolid to welcolneyou to our APS Rcnewnblc Ellcrgy 
Incentive Program (111e"Progrnm"). Please fill 0111 nnd subnilt n Rcservnlion Applicntios oloug ! v l l l ~  n proposnl from 
your equipment dcnler toensurc llid we receive thc  required inrormntion to process your Rescrvnllo~i Application. If 
you liove noy questions, please cnll602-328-1924. 

IT IS IMPORTANT ro NOTE THAT SUBMITTING YOUR RESERVATION APPLICATION DOES NOT 
GUARANTEE PROJECT FUNDING. APS wil l  nrovide YOU with ivrittcn ncccptnncc o f  your Rescrvntion Applicotion. 
Please nlso nole lhat n spending cop i s  set cncll year for I i c  Progrom. After- the cap I~nsdeeu rencllcd, custonicrs 
npplylng for funding wi l l  bc plnccrl on n wait list. Rcservnlion Applientions nrc reviewed on n first conic, fils1 served 
bnsis. 

NOTE: A L L  FORMS ARE AVAILABLE VIA WWW.APS.COM OR BY CALLING 603-328-1924. 

1. Complelc nnd subniit n signed Reservation Application nnd n quote tronl your iiistallcr whlch includes nn 
ikeieized list orsyskm componenls ineliidiiig tlic model nunibcr and monufaclurer lor  the generator rind, If 
npplicnbic, the inverter. 

2. Rcccive reservnlion conlirmnlion. Review, sign nnd return ngrcemcnt. 
When your reservation lias been reviewed, you wil l  receive $VI itten notification tlinl your Reseivation Applicalion w a s  
eillier approved or denicd. Along with your npproved written notification you will nlso receive, as applicable, an 
agreement that coveis the teinn and conditions for tile inteiconi~cclion of your syrlem to lhe APS distribution system, 
and credit purchase. 

3. Complefc nnd submit nn APS lnlerconnection Application. (Either you or your equipment dealer cnn complete this 
step). 

Receive preliminary npproval conlirmingsyrtcnr design appenrs to meet APS intcreonnection requiren~enls. 
APS wi l l  send wil ten notification that llle equipnlent submitted appears to be in conformance with APS' interconnection 
requirements 

Proceed with instnllation and obtnin necessary municipal clcnrnnecs. (Typically your equipnlent denler wi l l  nssist 
you in obtaining any necessary clearnnces). 

4. 

5. 

6. Scliedule APS lnlcrconnceiion Iiispection. 
Conhct APS IO request an interconnection inspeclion, After inspeclion, APS will send you nn autlioriration lenei 
confirming thnt the PV System has passed inspection nnd that permission lias been provided for the PV Syslern to 
operate in parallel to Ihe APS distribution system Only nn nuthorlzed APS reprercntative cnn provldc permission 
hr your PV System to opernle in parollel to  the APS distribulion system. Until hucl~ permisslon has becn 
granled, your PVSyslcm n'vlll no1 be operablc (in conjunction wit11 Ihc APS distribution systcni). 

7. Request lnccnlive Pnyment. 
Please submit the following so that nn inccntive payment can be issued 
0'  

= 
installation Ceitification foim signed by bollr tlke dealer and the installer; and 
Receipt confinning the PV System pureime price, payment, and inslallation by on Arizona licensed contiactof 

Address for the submissioii olnll nroeram documentr: 
APS Renewable Energy inccnllve Progrnni 
PO Bos 53999, &IS 9649 
Phoenix, A 2  85072-3999 

School UFI PV Application 09/29/09 

http://WWW.APS.COM


. . .. 

Renewable Energy 
. ,  

PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM 
SCHOOLS (PUBLICALLY FUNDED I<-12) RESERVATION APPLICATION 

HOW did you hear nbout the APS Rcnc\vvnble Energy Incentive Program? 
IJ Brocliuieat Event Q Annual Use Letter 0 Print Ad TV 0 Website 0 Radio S Oilier 

SCHOOL NAME AND MAIIJNC ADDRESS INFORMATION 

School Name -North Cnnyoil High School 

Prlmnry School Contact Nnme 

First Name-hliclincl Last Name-Crecn 

Secondary Scliooi Contnct Name 

First Name -I<eii 

Mnillng Address 

StreetName 

Last Name -Cia tcr 

1700 E. Union Hllls Dr., 

City -Phociiis State -A2 zip - 85OZJ 

SCHOOL CONTACT INFORMATlON 

School Phone -Mielinel Crccn 

Email Addiess _isigrecnQpvscl1oois.ncl- 

INSTALLATION SITE INFORMATION 

APS Accoilnl Nunibci 000580293 MeterNumber A3.3995, C9111J,C941 IS 

It liiere is currently no electrical service at the installation site, please leave the AI'S account number and meter number blank 
nnd check here IJ 

lnstatiiltion Address (Irsnmc as mailing address, eliecli here X) 

Street Name 

Cell Phone -602-722-5551 

City Slate zip 

ACCESS INFORMATION 

Is your electric meter located behind II fence or gate? 
Do you pian lo install the Utility Disconnect et the service entrance? 

X Yes 0 No 
X Yes 0 No 

SYSTEM INFORMATION IPlcnsc contnct your dcnler ifiinrurc artlie informntion to provldc in lliis rcclionl 

School UFI PV Application 09/29/09 



Estimated Installation Dote 09/30/2010 Is this a system expansion? Yes X No 

PV Module Manufaclurer 

Panel Roting in DC Watts (PV Module DC Watts W-STC Rating) 270 

lnvenei Manufacturer -S:itCoii-(or cqulvnlenl) 

EQUIPMENT DEALER 1NFORMATlON 

Dealer Name (please supply full lcgsl name) 

Contact Name Robeit Wwless Telephone 602-402-3635 

Fax GO?-807-.1MG E-mail rob.wnnlcss@solo~i.co~ii 

Mailing Address 6950 S. Country Club Rd., Tiicson, AZ 83756 

Arizona Regislrnr of Controclors (AZROC) License Inlorniolion 

Number ROC 236528 Class I < - 1 1  Expiration 08/31/201 I 

INSTALLER INFORMATION (Ilsnme ns cqiilpmenl dealer, clieelt liere x) 
lnstnller Name (plcose supply Cull legal name) 

Contact Name Teleplione 

Fax Eniail 

Mailing Address 

Arizona Registrar 01 Contractors (AZROC) License Inforninlioii 

Number Class Expiration 

SYSTEM OWNER INFORMATION 

Compoiiy Name (plense slipply full legal name) 

Contact Name Robert Wntilcss Telephone 602-40?-.3638 

Fnv 602-8U7-4046 E-mail rob.wnnlessQsoloa.caiii 

Mailing Address 

NET BILLING AND NETMETERING RATES 

Please indicate your rate plan choice foi compensation received from APS for the power generated by your PV Sysleni Iliat 
will be delivered to tile APS distiibulloir syslem 

P EPR-2 (Energy 8enI back to the APS grid will  be putclrased by APS at wholesale price, oRen called "net billing") 
0 EPR-G (Energy sent back to the APS grid wlll appear as a kWh credit on your bill, often called "net iiieterinp", payment at 
wliolesale price for exces3 ciedits a1 year end) 

Rate schedules are poslcd @ \vww.aI)s.conl or call 602-328-1925. 

INCENTIVE REQUEST (Typicnlly your inrinller or cqulpmeiit dealer wll l  help you ivitli this secllon). 

Total Proposed Installed System Cost:-S4,G9S,OOO- 
(Note that inccnlivc payment is capped ai  50% of total instnlled s).licnl cost) 
School UFI PV Application 09/29/09 

SOLON Corporalion - Model I! Uliic 270 __ UL Listiiig UL.- 1703 #E304SS3- 

Model # PVS 100 UL Listing UL.. 1741 

SOLON Corporation 

SOLON Corporation 

6950 S. Couiilry Cliib W., Tucson, A 2  85736 



Available School (Publically Funded K-12) incentive is n one-time payment ofS? ?S/Wnn DC-STC up to a ni:nimum 
Incentive 0150% ortllc System Cost. 

S Z Z S  s 1)3’),600-= $2,Il4,fOO- 
watts DC-STE rmi tvlwisurn tmnl ivc  

The  iiiininium PV array size shall be 1,000 xvnlls DGSTC 

Estimated Annual Production: - 1,616,279- IiWWhs 

DE-RATING INFORMATION (Typically your insfaller or equipment deiiler wili help you with 1111s section). 

The productivily of PV Systems is Sensitive to the specifics of the installarion method and location Systems that are 
impacled by shading and PV panel tilt angle and ilzimuth will receive a proportionally lo\ver incentive in accordance with the 
PV Oft Angle nnd Sliadine: Ineentlve Adiustmeiit C h i  t PAdjustmenI Chart”). The Adiustment Chart Is ultaelted . -  
hereto ~ I S  Appendix A to the Agreement.. An on-line cnlculntor is nlso ovuilnbieat w v w ~ n s . c o m  or by culling 602328- 
1924. 

Psoposed Array Azimuth Angle from Due South -1SO-dcgrces 

Pioposed Angle Above Horizontal (tilt angle) _iS-degrees 

The aziniutii is the conipnss direction your solar system faces Ideally, solar units siiould Face soutlt to collect the most solar 
energy throughout the year The Fuitlier east or west the system faces !he lowes tlic yearly output will be. 

The tilt angle is tlie tilt oftlie solar panel in relation to Iiorizontal. For masirnum yearly energy product, this l i l t  sliould be at 
sppsoximately 30 degrees foi nsed systems instnlted in Arizona Furthermore, the Onner the solar panels are the mote 
summer energy production, but the lower tlie winter production. 

Is there a hte ,  building or ovei hang that is in proximity to lhe PV array? 0 YesX No 
if you answered yes, please indicate the eslimated percentage impact this will have on system psaduction: 

0 Less tiinn 10 % 0 1 I %  - 25% 0 26%. 40% 

Based on the survey of your installation site and the installation plan, does your dealer or insrailer anticipate that the incentive 
will be lower based on thede-rating informalion supplied above? 

0 Yes X No 
If yes, by what pcrccntnge do you expect the lneeiitive to be decreased based on such a de-rating? 

ASSIGNMENT OF PAYMENT 

Will paymeiil be assigned lo an inshtler, dealer or manufacturer oflhequali@ing system? 
If  yes, please complete and sign llie information below: 

X Yes 0 No ’ 

i authorize APS to issue Credit Purcliose funds to the foliowing third pnrly, on my behalf, as payment toward the cost 
andlor installalion of niy PV System. 1 aclmowledge and agree thal pnyment made by APS to tlie thiid party below shsil 
satisfy APS‘ payment obligation to me in connection with the Agreement and that, once made, APS shall have no further 
obligation whatsoever to me. 

DealerICompony Name (assignee) -SOLON Corporntion 

Address-6950 S. Coiiiilry Club lad., Tucsou, A285756 

Customer Signature Date 3 s  /’/ 6 0  
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Attach n quote from your installer fhat includes an itemized list of system components including 
model and mnnufacturer of both the PV module($ nnd the inverter(s). 

NOTE THAT ANY MATERIAL CHANGES TO THE INFORRIATION PROVIDED IN THE RESERVATION 
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT 
PURCHASE AGREEMENT, FAILURE TOSUBMIT AN AMENDED APPLICATION AND AGREEMENT AS 
REQUIRED MAY JEOPARDIZE CUSTOMER’S ELlGIRlLlTY TO RECEIVE THE INCENTIVE PAYMENT 
FROM APS. 

CUSTOMER 

I<cn Cilrter 
Name (Pleore Print) 

Signature 

03/05/20 IO 
Date 
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TERMS AND CONDITIONS FOR THE liECEIPT OF CREDIT PURCHASE ACREEMBNT 
(the ‘LAgreement”) 

APS Reneivnbie Energy Incentive Progriim Reservation # -7798- for Renewable Energy 
System pcrmanentty located at: 1700 E. U n i o n  Hills DI:, Phoenix, AZ- (the “Property”). 

We tliant you for your interest in participating in APS‘ Renewable E.nergy Incentive Program (the “Program”) In order to 
receive a Credit Purchase Payment from APS (as defined below), you must comply with all the terms and condirions of the 
Proganr. This Agreement contains (lie applicable terms and conditions, \vhich you should carefully review before signing 
We aiso recommend that you read the Progrum Handbook that is posted to apscom or can be obtained by calling GO2-328- 
1924. If you have questions, please contact the APS Renewable Energy Incentive Teain at 602-3.28-1924 or email: 
DG-Interconnect @ aps.com&. Your signature below, and the interconnected opeintion of your renewable energy 
system (the “RE System”) with our electric distribution system, reflect your agraenient 10 these teinis and conditions. 

This Agreement defines our respeclive rights and responsibilities under the Progain It also defines tlie cligibillty 
requirements you must satisfy in order to qualify for B Credit Purchase Payment. This is not a contract for tlie sale ofgoods 
or services, and does not establish any consumer rights for the purchase of goods 01 services. We offer no rvarrsnries, 
guarantrcs or assurances v i t b  respect to the RE System you select, its installation and/or the results you will obtain. 

ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING, WITFIOUT LIMITATION ’THE 
WARRANTIES OF MERCHANTIBILITY AND FITNESS FOR A PARTICULAR PURPOSE. ANY 
RESPONSIBILITIES W E  MAY HAVE TO YOU AS A CUSTOMER AND PROGRAM PARTICIPANT ARE AS IS 
DEFINED IN OUR TARIFFS A N D  SCHEDULES APPROVED BY THE ARIZONA CORPORATION 
COMMISSION fTHE “ACC”). IN NO EVENT WILL W E  BE LlABLE TO YOU OR ANY THIRD PARTY FOR 
ANY CONSEQUENTIAL, -SPECIAL, INCIDENTAL, EXEMPLARY OR PUNITIVE DAMAGES IN 
CONNECTION WITH THE RE SYSTEM. YOUR PARTICIPATION IN OUR PROGRAM ANDIOR THE ... . 
INSTALLATION, MAINTENANCE OR USEOF YOUR RE SYSTEM. 

1. RECITALS 

You we the “Customer”, as tlinl term i5 used in this Agicement. As the Customer, you are either the APS retnil customer of 
record for the Property or. if not an APS retail customer, the owner oftlie Property where tlie RE System ~ l l l  be installed I f  
you are an APS retail customer, APS supplies your elechical power requircmenls. 

You plan to inslall tlie E. System on the Pioperly, which is in the APS service territory, for the purpose ofgerreraling your 
own electrical power 

You will have title and interest in a11 environmental credits associated with the electrical porverproduced fmm the RE 
System. Pursuant to this Agreement, y w  will transfer to APS title to and interest in any environmental credits associated 
with the electrical power produced hom your RE system. APS will pay you for such credits (such payment defined as tlie 
“Credit Purchase Payment“) in accordance wilh the tetms and conditions provided herein. 

The effective date of this Agreement shall be the dnle lhat you sign it (the “Effective Date”), which you must eomplete where 
indicated on page __ prior to submining this Agreenient to APS. 

2. GENERAL BACKGROUND 

APS has approvcd your Reservalion Application (the “Application”) and has reserved funds in accordance with your RE 
system equipment specifications. sizing. installation specification, and other related infomation contained in your 
Application. A copy of your spprovcd Application will be attached to this Agreement as Exhibit A upon execution and 
submission of tliis Agreement to APS. lrthere is a material change to my of tile informalion contained in tlie approved 
Application, you are required to infoim APS by submitting suppiementniy 01 amending documentation which will be subject 
to review and approval by APS If the mterloi change results in a request to increase tlie amount of Credit Purchase 
Payment. any approval by APS will be subject lo Funding nvailabiliiy 

O u r  ncccptance of your Application does not entitle you to receive tlre Credit Purchase Payment lronr APS. In order 
to receive the Cicdif Purchase Payment you must comply with all terms and conditions of Uiis Agreement 

Within IS0 days from tlie da\e of our opprovel of your Application, you are required to purchase and instalt an RE System 
that meets the requirements set forth in the equipment requirements nnd installer qunlifcations posted on apscom or 
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available by calling 602-328-1924. 
your Application, but in no event later than I80 days following tlie installation ofyonr RE Syslem. 

3. LICENSED CONTRACTORS 

For our mutual protection, APS requires Ural the RE. System be installed by B contraclor holding an appropriate and active 
license issued by the Arizona Registrar ofContractors. Tlre license requiremenls can be found in (he equipment requirements 
and installer guidelines document posted to apsconi and nre also available by calling 601-328- 1924. 

As with any significant purcbase, we encourage you to shop around when considering a RE Systeiir. You should carefully 
check references and othenvise perfornr due diligence with respect Io any manufacturer, vendor andlor installer that you are 
consideling We do not endorse or recomniend any manufacturers, vendors or installers, nor arc we in any \vay responsible 
for tlie selection you make and the goads and services Ihat  manufacturers, VCndOSb andlor installers provide IO you. In 
addition, you may wont to consult with your professional advisors regarding tax, liability insuiance, OF other issues related to 
your obligations under lliis Agreement 

4. RESYSTEM EQUIPMENT REQUIREMENTS 

Tlrc equipment requiremcnts for your RE System nrc documented in the equipment requiremcnts nnd lnslaller 
guidelines document posled lo apsxom urd are  also availablc by cnllilrg 602-328-1924. 

As the beneficiary of your RE System, you are solely responsible for all payments associated wilh ils purclrase, installation 
and operation, including the costs associated \villi the interconnection lo the APS distribution system In  the event of a failuie 
of your RE System, it will be your responsibility to address any deficiencies or problems with your manufacturer, vendoi or 
installer, or to othenvise ensure the return of your RE System to full opernling condition. 

5. PRELIMINARY INTERCONNECTION REQUIREMENTS CONFORMANCE REVIEW 

If your RE System will be connected lo the APS distribution system (Le., grid-tied photovoltaic or grid-tied wind systems) 
 lien, priot to Ihe actuai installation OF your RE System, we require Iirat you or your inslaller os dealer submil to APS llre 
approprinte Equipnient lnfoimation Form and system dingrani(s) and/or cut sheets (the “Interconnection Application 
pocket”) This review ond preliminary approval process affords us tho oppottunity to preliminarily confirm your compliance 
with our inlerconnectlon requirements and therefore your eligibility for participation in the Program Our sign-off does not 
represent oui approval of your selection o f  the RE System, your’ vendor or inslnller, !he responsibility for which necessarily 
remains with you. Our  prclimlnnry opproval nlso does not provide that aulhorizatiori for your RE Spieni lo be 
paralleled with APS Final determination of your compliance with llre minimum interconnection sequirements is made aRet- 
conipleting the IieM inspection outlined iii Section 5 The Interconnection Requirements Manual, Equipment lnfoimation 
Form, and rumple design drawings can be found on our website at ww.ni~s.coin or can be oblained by calling us at 602-328- 
1924. 

6. INSPECTION 

We relain the right to inspect your RE System and the location where it is installed a1 any time to ensure tin! you are 
complying with the RE Systeni equipment requirements We will schedule Ihese inspections with you in  advance, unless we 
have ieason to believe that 811 emergency esists, in which cnse we may enler your PIoperty to address tlie ernergency 
conslsrent with h e  rules oftile ACC and our ACC-approved tariffs and scliedules. Our riglit of inspection, however, does not 
in any way relieve you of your responsibility for tlie openlion of your RE. System or any liability pursuant to Section -of 
this Ag~eement. 

In addition, you must execute lhis Agreemen1 at any time following our approval o f  

7. INSTALLATION CERTIFICATION 

W e  cequirc tlic dealcr nod tlie hslalkr Io e.xer#lc on Insf3lblloa Cerljlicnlion Form eertllying that the RE System 
meets tlie requirements specified in  this Agreement. Tlre Installalion Certification and Acceptance of Instollation Form 
can be obtained fioin our rvebsite 81-1 Wc also require a final isvolcc lor  your RE System to be submitted 
thot substantiotes thrit your vendor considers tho1 the RE System has been paid in  Cull.. Our obligation to release 
incentive funds to you is  specifically conditioned upon the RE. System meeting all Piogram requirenienls, inctuding our 
receipt ofthe Installation Cellilication and Acceptance o f  Installation forms 

8. APS INTERCONNECTION REQUIREMENTS 
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If the interconnection requirements of Pnrngrapli 5 apply to your RE Systcnl, t h e n  il is very important that you be 
fnmiiiar with our requirements ror lntereonnected operation of your R E  Systcnl nnd our dlstribution grid ('$APS 
Interconnection Requirements". I t  is your rcsponsibilily to Icnow and comply with all of APS Interconneetion 
Requircnwnts and relntcd eontrnctual obligations pursuant io your executed APS tntereonnectlon Agreement. AIi 
forms end sample agieements are posted on our website at \i'ww.oos.coiii or can be obtained hy calling us at 602-328-1929. 

We retain llie righl to inspect your RE. System and tile location where it is iastalled at any time to ensure that you are 
complying witli these requirements, and so your coopclotion with these inspections will be an additional requirement We 
will schedule these inspections with you in advance, unless we ihavc reason to believe that an emergency exists, in which case 
we may enter your premises to address the emergency consistent with tlie iules of the Arizona Corporation Commission (the 
"ACC") and our ACC-approved tariffs and schedules Our right of inspection, however, does not in any way relieve you of 
your responsibility for the opelation of your RE System and any damages i t  may cause. 

Following our witten approval of your proposed RE System and associated facilities, you may not remove, alter or otlienvise 
modify or change your RE System, including, without limitation, tlie plans, control and protective devices or senings, and in 
general its specifications, configuration or any fncilities related to it IFyou do want to make any changes or modifications, 
we require that you first resubmit plans describing the proposed changes or modifications for our prior review aiid sign-of€ 
Again, no such change or modification may be made witiiout our plior written coiicunence. 

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE MAY 
EiTHER RESULT IN DELAYS IN APPROVAL OF YOUR INTERCONNEmION OR DISCONNECTION OF 
YOUR R E  SYSTEM FROM THE APS DISTRIBUTION SYSTEM. 

9. PARTlAL REQUIREMENTS SERVICE AND ELECTRICSERVICE CONDITIONS 

If you choose a partial requirements rate for the purpose of receiving compensation From APS for the escess generation 
produced by your grid-tied RE. System (as desciibed in Paragraphs 5 and 8) foi delivery into the APS dishibution system, this 
compensalion will be governed by our standard ACC-approved toriffs, tenns and conditmns Ail of our rate schedules are 
posted at \v!v\v.aDs.Com or are available Io you upon iequest by calling 602-328-1929. You may change to a different rate 
schedule than the one selected at tile time o f  commissioning by contacting APS via phone, mail or email; however, you must 
remain on llhe partial requiremeirts rate you select for at least one year. No fullher agreement or amendment will be required. 

Your relationship wilh us under this Program will continue to be governed by the terms and conditions of our ACC-appioved 
Schedules dealing with service to our cilstonicrs. This includes provisions For unobshucted access to your premises In order 
to conduct metei'reads or to inspect your utility disconnect s\vitch or other inspectioils related to your services. You can 
access these schedules at \ V W W . ~ D S . C O ~  or these can be obtained by calling u s  at 602-328-1925 

The ekctiic service provided under this Agreement will be in the form of single phase, split or three phase alternating current 
at GO h e m  and 1201240 volts 

IO. TRANSFER OF ENVIRONMENTAL CREDITS 

There Is an environmental credit associated with each kiiowaH-hour (kWh) of electricity produced by your RE System, which 
repiesents the enviionmental benefits, emissions, reductions, offsets and allowances ntiributable to the goneintion of energy 
From your RE. System Title to and o\vnersliip of any and all environmental credits associated with your RE. System will be 
Assigned to us when we make payment of the Credit Purchase Payment to you. Tlieieafier, we will have exclusive title to and 
ownership of all such environmental credits, The calculation, use and retirement of any and ail environmental credits will be 
in our sole and exclusive discretion. Your nceeptance of the Credit Purchase Payment operntes us your waiver nnd 
reliiiquiahment of any riglit, tltle, clnim or Interest in the environmental crediis nnd entitles APS to any nnd nil 
onvfronmentnl eredlts associated with your RE System from the Effecttvc Dote 01 this Agreement through lhe date 
t i id  Is twenty (20) years toliowlng the Commissioning Dcadllne (ns delined below). 

11. CREDIT PURCHASE PAYMENT 

We rvjti pay you the Credll Purchase Pnyment as a one-time payment in exchange Tor the hansfel of environmental credits to 
APS as described in Paisgtaph 10 above The amount of thecredit Purdiase Payment can be viewed at aps.comlrenewnbies 
or can he requested by calling 602-328-1924 
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Credit Purchase Payments made to manufachners, dealers and installers cnnnol esceed fifty percent (50%) of tlie RE System 
cost basis Wealers or installers cannot include the cost of installation in their RE System cost basis Subject to APS atidit, 
dealers niust be nble lo substantiate what they paid for each system component sold to you If you are 411 N Syslein 
manufacturer or component manufactuier seeking to pnrficipate in this Program as an APS customer (i.e., using your own 
manufactured componenls io a system on your Property that will be interconnected with our grid), you will be required to 
deduct from your System’s cost the fair market value ofyour own products that nre included in the installation. 

The Credit Purchase Pnynient represents APS‘ sole incentive obligation lo you under the Program as outlined in this 
Agreement. When your RE System is fully installed, operational and properly interconnected pursuant to your 
Interconnection Ayeement with APS, you must submit to us a completed lnslallntion Ceifification fonn, which can be found 
at apssondrenewablcs. The dale on cvlricli you submit such form to APS shall be deemed tlie Commissioiiing Date for your 
RE System. Upon APS’s receipt of your Installation Certification form and coiifirmatlon tiiaf you have met all Prograni 
requirements, we will issue your Credit Parcliase Paynient, You may request that our Credit Purchase Payment to you be 
made directly to your manufacturer, dealer or installer Your request to receive lhe Credit Purchase Payment or your request 
lliat the Credit Purchase Payment be made to your nianufacturer, dealer or installer constitutes your acknowledgement and 
confirmation thnt installation of tlie RE System has been satisfactorily conipleted at your Properly and tirat L e  information 
provided lo us on your Reservation Applicalion, or if applicable, your Amended Reservation Applicntion ntcurately 
describes the RE System as it \vas installed at your Propem. 

Tlrc lolloalng addiiioiial lcrnis ond conditions apply to the Crcdit Purchase Payment: 

The Credit Purchase Payment will not be paid out to you in tlte event, and for the duration, thnt your APS account 
for electrical service is delinquent. 

The Credit Puicliase Payment niay be subject to mII or pailial refund, in accordance with Section _. of this 
Agreement 

You ale solely responsible for the payment of any and all taxes applicable to the RE System andlor the Credit 
Purchase Payment 

Following oiir issuance of the Credit Purchase Payment you may not remove, nlter or otherwise modify or  clinnge 
your RE System, including, witliout limitation, the planq control nod protective devkes oIsettiitgs, nnd in general 
its specifications, configuration or any facilities related lo it. If you do rvnnt to niake any clianges or modifications, 
we require that you first iesubinit plans describing tlie proposed changes or modifications for our prior review and 
approval. No such c h a n p  or modification may be niade ivitlioul our prior wrinen approval. 

e 

0 

12. OPERATING RESPONSIBILITY; SALE OF PROPERTY, AND CUSTOMER’S REFUND OBLlGATlON 

You1 participation in tlie Program requires you to operate your RE System continuously For a period of twenty (20) years 
rollowing tlte Cominissioning !Ate If you fail to do so. then you will be considered to be out of compliance with tlie 
Program requirements and we will  be entitled to lake certnin actions 8s described in tliis Section. 

You we required to notify us prior to removing your RE System and must nollfy us within five ( 5 )  business days i f  you 
become IIIVP~C that the RE System is no longer opeiational (the “Non Commissioning Date”) 

LlquitlaLcd clainnges apply If you fnil to mnintnlir nnd operate you? R E  System continuously far n period 01 lweiiiy 
(20) years fotlowing tlie Commissioning Date. In such event, APS slisll be entitled to an undlscounled pro-rated 
rehrnd (based on 240 niontlis) oTtIic Credit Purchase Payment Based on the Non Conimlssioninp Date. Paynient shall 
be due by you no later tlinn five (5) business days lollowing your receipt ofsucli relund request by AI’S. 

We may, in oui sole discretioii, waive tlie foregoing reimburseiiionl obligation or any other instance of your noncompliance i f  
we detenine that the RE System ;s not operational due to equipment malfunction 01 other dlsrepir that Is not athibutable io 
you & you are actively and teasonably making diligent. good faith efforts to repair the RE System and return it to 
operation 

When we receive you1 reimbunement payment this Ageement will be deemed terminated and neither APS nor you will have 
any fuithei obligation to each other, but resolution of our respective obligations and rights will continue to be determined by 
this Agreement until OUI relationship \villi one another is  finally nnd completely resolved If you decide you want to 
reconnect your RE System to tile APS distribution system nRer this Agreement is terminated, you must complete nn 
interconnection application, sign a new Interconnection Agreement, agree to subinii your system to a field inspection, ond 
receive permission to opeiate hom APS prior to re-commissioning your RE System 
Sdiool UFI PV Application 09/29/09 



There are cerlnin imporliint conditions to keep in mind il you sell the Property where the RE Systcm Is locnted. 

You nre required to notify us in writing promptly in tlie event tlral you intend to sell your Property 

I f  you sell your Property during tlie term of this Agreement, you nie required to hove your buyer execute an 
agreement whereby such buyer will assume your obligations under this Agreement Sucli agreeenrent will be 
provided to you upon iequest. In tire even1 tliat your buyer does not timely execule such agreenrent, you wil l remain 
liable for all fequiremenls and obligations wider this Agreement notwithstanding tlie sale of your Properly and RE 
System In such event, sny failure by you or your buyer to operate and maintain tlie RE system purswnt to the 
terms of this Agreement wilt entitle APS to a l l  available remedies, including those set forth in Paragrnplr - 
herein. 

13. METER READING 

APS shall provide and set an electronic, utility-grade electrical meter (“hvcrter-Oulput Meter”) on the RE System that i s  
compatible wilh die APS meter reading and bitiing systems. 

You sl~nl l  provide, at your expense, a dedicated phone line to each generator meter and also to the facility service entrance 
section main billing meter andlor sub meters if necessary, as determined by APS. Ench dedicated phone line i s  lo be lsnded 
on the APS-piovided teleplroiie interface module, ivlrich i s  typically, iucoled within hvo (2)  feet o f  the meter. 

You shalt be responsible, at your expense, for installing the meter sockel and ni l  associated equipment Tire location of 
Inverier-Output meter shal l  he approved by APS and sliaif be locntcd so that APS has unassisted access lo the meter in 
accordance with APS requirements including, but not limited to, Section 300 of the APS ESRM (“Electric Service 
Requiremenls Manual“) nnd Service Schedule I (“Terms and Conditions for Standaid Offer and Direct Access Services“). 

14. CUSTOMER INFORMATION 

- 
o 

By participating in tliis Program, you ore agreeing that we may use data related to your participation foi statistical putposes 
or other studies Such &In will generatly include technical system and production information, but wil l not include any 
personal Customer information 

IS. COMPLIANCE OBLIGATIONS 

You are iesponsible for conipliance wifh any laws, regulations, ordinances or codes tlial may apply to operation of your RE 
System and your participation iii the Program, as well us site restrictions, wvliether they ore federal, state or locd. including, 
but not linrited to, liomeownera’ associntion covenants or ollier local neighborhood requirements 

16. CUSTOMER’S INDEMNlTY 

By  participating in llie Progmm, you agree to indemnify, defend and hold us barmless hom and against any claims, liability, 
damases, judgments, fines. penailies, costs, expenses and fees (including reasonsble attorneys fees) made against us by third 
parties with respecl to personal irrjuries (including loss of life) or property dsrnaxe or loss resulting in whole or in patt from 
the operation, use 01 failure ofyour RE System, except to l l ie extent such result is  from our sole negligence 

17. GOVERNING LAW 

These terms and conditions are governed by and interpreted in eccordnnce with llie laws of  the State of Arizona without 
giving effect to its principles of conflicts of laws 

I 18. SEVERABILITY 
I 

I f  any provision of  this Agreement i s  found lo be invalid, illegal 01 unenforcenble, tire validity, legaliiy or enforcenbility of 
h e  remainder of these letins and conditions shall not in any way be affected or impaired thereby. 

19. EFFECT OFTHIS AGREEMENT 
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We both agree that this Agreement represents a binding agreement betrvecn us pertaining to the subject matter hereol This 
Ageement mny not be modified or amended in any way except in writing signed by both of us These terms and conditions 
do not modify, change or impact any other ngeement between US such as that relating to the interconnection of you1 RE 
system 

20. REGULATORY CHANGES 

APS reserves the right to ~~Iiloternlly file on opplicalion with the ACC for o cliange in our Piogiam or interconnectioit 
requirements 

CUSTOMER 
Ken Cnrtcv 
Name (Please Piint) 

/nL 
SignPtUre 

03/05/20 I 0 
Date 

Tliis confirmation information will be completed by APS: 

Reservation # 

Reserved Incentive Amount 

I Sciiool UFI PV Application 09/29/09 



Exhibit A 
Reservation Application 

(to be attached upon submission of this Agreement) 
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SOLAR SERVICES AGREEMENT PIiiNACLE HIGH SCHOOL 

THIS SOLAR SERVICES AGREE IENT (this ‘‘W or “Aereement”) is made and 
entered into as of this @day of B W ~ ,  2010 (the “Effective Date”), by and between 
SOLON PVI, LLC, an Arizona limited liability company (“Provider”) and Paradise Valley 
Unified School District No. 69, a political subdivision of the State of Arizona (“Recialent”). 
Provider and Recipient are sometimes hereinafter referred to individually as a ‘‘W and 
collectively as the “Parties.” 

WHEREAS, concurrently herewith, Recipient and Provider are entering that certain Site 
Lease Agreement (the “w) pursuant to which Provider agrees to lease a portion of the 
Facility (as defined in the Lease) located at 3535 E. Mayo Boulevard, Phoenix, AZ 85050 (the 
“Premises”) as more particularly described in Exhibit A attached hereto, 

WHEREAS, in connection with this Agreement, Provider shall, with Recipient’s 
cooperation, design, construct, install, niaintain, finance and operate the System, as more 
particularly described in Exhibit B hereto. 

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to pinchase 
from Provider, all of the Solar Services, during the Initial Term in accordance with the terms and 
conditions of this SSA. 

WHEREAS, Recipient has statutory authority to enter into this agreement pursuant to 
A.R.S. 5 15-213.01. 

WHEREAS, Recipient bas determined that the total amount it will pay Provider for 
Provider’s Solar Services provided herein and calcuiated on a per kWh basis will be less than the 
total amount Recipient would othenvise have bad to pay without this Agreement to Recipient’s 
Electric Utility Provider for the Premises calculated on a per kWh basis over the expected life of 
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursuant to 
A.R.S. $15-2 I3.01(B). 

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of 
which is hereby acknowledged, the Parties agree as follows: 

ARTICLE I 
DEFINED TERMS; RULES OF INTERPRETATION 

1.1 Defined Terms. Capitalized terms, not otlienvise defined in the body of the SSA, 
shall have the meanings ascribed to them in Exhibit C attached hereto. 

1.2 Rules of Internretation. The Rules of Interpretation contained in Exhibit C 
attached hereto shall apply to this SSA unless expressly provided othenvise in the body hereof. 
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ARTICLE 11 
TERM 

2.1 Term. The tenns and conditions of this SSA shall be effective and enforceable as 
of the Effective Date; provided, however, the 20 year initial term of this SSA shall commence on 
the Commercial Operation Date and shall terminate on the 20th anniveisary of the Coinniercial 
Operation Date (the “Initial Term”). Following the expiration of the Initial Term the Parties 
may enter into an extension term upon mutual agreement in writing. 

2.2 Conditions Precedent. The obligations of the Provider under this SSA are 
expressly conditioned upon the satisfaction in full (or written waiver) of all of the following 
conditions: 

(a) 

(b) 

Recipient and Provider shall have entered into the Lease; 

Recipient shall have entered into an interconnection agreement related to the 
System with APS upon terms and conditions reasonably satisfactory to Provider; 

(c) Provider shall have entered into all applicable contracts required for the System to 
be placed in service; 

(d) Provider shall have secured project financing sufficient in Provider’s sole 
discretion, to finance the cost of installation of the System and perfonn the other Solar Services, 
and, to the extent required pursuant to the applicable financing documentation, Provider shall 
have reached written agreement with the financing institution pursuant to which Provider assigns 
some or all of its rights and obligations hereunder to said financing institution (or its designated 
corporate affiliate) under this SSA; 

(e) It shall have been determined that Provider is not subject to regulation by the 
ACC as a result of entering into this SSA, or, in Provider’s sole discretion, the ACC shall have 
approved this SSA, including the Solar Services Payment Rate, in fonn and substance, and shall 
have sufficiently defined the regulation applicable to Provider as a result of this SSA; 

(0 Recipient shall have, prior to or on the date hereof, (i) entered into an agreement 
with APS under the Program, in the form attached at Exhibit H, entitling Provider to a CPP in 
connection with the System’s Energy (the “pEC Purchase Aereement”) in an amount equal to 
the product of $2.25 per watt @C) and the System’s installed generating capacity and (ii) 
assigned all the CPP to Provider; 

(g) All necessary permits, licenses and other approvals required by Applicable Law to 
design and construct the System have been obtained; and 

(h) Each of the Parties shall have obtained the insurance required under the tenns of 
this SSA or the Lease and provided to the other Party proof of such insurance, pursuant to the 
terms of this Agreement. 

If any one of the conditions precedent above is not satisfied by May 30, 2010, Provider may 
terminate this Agreement without penalty and without triggering the default provisions of Article 
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- 9 or incurring any liability under this Agreement whatsoever. Nohvithstanding the foregoing, 
Provider shall not have any liability to Recipient for a delay in the Commercial Operation Date 
unless such delay is caused by the negligence, gross negligence, or intentional misconduct of 
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement 
without penalty and withont triggering the default provisions of Article 9 or incurring any 
liability under this Agreement whatsoever. 

2.3 Notice of Commercial Operation. Provider shall notify Recipient when the 
System is capable of Commercial Operation, and shall in such Notice specify to Recipient the 
Commercial Operation Date. Such notice provided pursuant to this Section 2.3, shall be 
delivered not less than three (3) Biisiness Days prior to the Commercial Operation Date. 

2.4 Removal of Svstem at End of Term. Except as othenvise provided herein, 
Provider shall remove, withio ninety (90) days following the end of the Term, and at Provider’s 
sole cost and expense, the System from the Premises. Provider and its agents, consultants, and 
representatives shall have access at all reasonable times to the Premises and the System for 
purposes of such removal. The Provider shall repair any and all damage caused by Provider and 
its agents in connection with the removal of the System. 

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be 
bound by the temis and conditions of this SSA, except (a) to the extent necessary to enforce any 
rights and obligations of the Parties, including payment obligations, arising under this SSA prior 
to termination of this SSA, (b) as provided in Section 2.4, atid Section 12.4 that the obligations 
of the Patties under this SSA with respect to indemnification will survive the termination of this 
SSA and will continue (but only with respect to claims for indemnification based upon events or 
circumstances occurring or arising on or before the termination of this SSA) for a period of three 
(3) years following any termination of this SSA. 

ARTICLE 111 
PURCHASE AND SALE; DELIVERY; GOVERNMENTAL CHARGES 

3.1 Purchase and Sale of Solar Services. Subject to certain limitations hereunder and 
the terms and conditions hereunder, Recipient engages Provider to provide the Solar Services to 
Recipient and Provider agrees to provide the Solar Services to Recipient. Commencing on the 
Commercial Operation Date and continuing throughout the remainder of the Term, Provider 
shall make available to Recipient, and Recipient shall take deliveiy of, at the Delivery Point, all 
of the Energy Output (100%) produced by the System. Neither Party shall seek to change any of 
the rates or terms of this Agreement by making a filing or application with any local, state or 
federal agency with jurisdiction over such rates or terms or exercise any rights a Party may have, 
if any, to seek changes io such rates or terms during the Term of this Agreement. Neither Party 
may claim that ibis SSA is intended to subject Provider to regulation under the ACC or construe 
the Provider as a ‘‘public service corporation” under Arizona law. 

3.2 a. Recipient shall pay Provider for the Solar Services at the applicable Solar 
Services Payment Rate as set forth on Exhibit D. While the Solar Services are calculated and 
billed on the basis of KWh of Energy as set forth in Exhibit D, Recipient acknowledges and 
agrees that such Solar Services represent a package of services as reflected in the definition of 
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“Solar Services” in Exhibit C. For the sake of clarity, the price per KWh of Energy payment rate 
herein referred to as the Solar Services Payment Rate has been calculated to, over the term ofthis 
SSA, include all the Solar Services perfonlied by Provider under this SSA and does not represent 
the actual value of the KWh of Energy Output. 

3.3 Test Energy. Prior to the Conunercial Operatiou Date, Recipient shall have the 
right, upon request, to have its representatives present during the testing process. Such 
representatives shall be subject to the reasonable written rules and procedures as may be 
established by Provider. Recipient shall pay Provider during the testing phase at a rate equal to 
the Solar Services Payment Rate that would otherwise be applicable on the Commercial 
Operation Date. 

Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass 
from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive 
control of the Energy at and fkom the Delivery Point. Risk of loss related to Energy will transfer 
from Provider to Recipient at the Delivery Point. 

3.4 

3.5 Govemmental Charees. 

(a) Recipient shall be responsible for and pay all Governmental Charges imposed 
directly on it or iniposed directly on Provider in connection with or relating to the delivery and 
sale of Solar Services by Provider to Recipient, whether imposed befoi-e, upon or after the 
delivery of Energy Output to Recipient at the Delivery Point. 

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its 
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the 
Governmental Charges described in Section 3.5(a). 

(c) In the event any of the sales of Energy or Environmental Attributes hereunder are 
to be exempted from or not subject to one or more Governmental Charges, promptly upon 
Provider’s request therefore, Recipient shall provide Provider with all necessary documentation 
to evidence such exemption or exclusion. 

3.6 Outages. 

(a) Recipient shall be permitted one (1) offline period (each an “Authorized Offline - Period”) each calendar year (eg, January to December) during which period Recipient shall not 
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide 
Provider not less than ten (10) Business Days prior Notice of any such Authorized Offline Period 
and shall use commercially reasonable efforts to schedule and coordinate such Authorized 
Offline Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized 
Offline Period shall not exceed hventy four (24) hours. If, for reasons other than a Force 
Majeure or an Authorized Offline Period, Recipient causes, directly or indirectly, the temporary 
suspension or shntdown of the System or the cessation or reduction in the Energy that Provider 
would have otherwise delivered to the Deliveiy Point (an “Unauthorized Shutdown”) then 
Recipient shall pay “in lieu” fees to Provider (“TemDorarv Shutdown Fees”) equal to the 
product of (x) the difference between the Expected Monthly Output (reduced on a pro rata hourly 
basis for the number of hours in any Authorized Offline Period) for the month in which such 
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar 
Services Payment Rate. The calculation of any Temporary Shutdown Fees shall also include the 
value of any lost payments or forced refunds associated with the Environmental Attributes, 
including those related to the CPP or the Program, caused by or attributable to the Unauthorized 
Shutdown. The Temporary Shutdown Fees shall be made to Provider to offset foregone 
consideration under this SSA and shall not allow Recipient to reduce future payments under this 
SSA or entitle Recipient to future Energy Output at a later date. Provider shall provide and 
justify data that reasonably demonstrates the approximate loss of Energy Output that occurred 
due to the Unauthorized Shutdown. In the event that Recipient reasonably determines that 
additional information is necessary to support Provider’s calculations, Recipient may submit a 
Notice to Provider, within thirty (30) days of receipt of Provider’s calculations, that specifies 
what information it believes necessary to confirni the accuracy of such calculations. If Recipient 
does not deliver such Notice for additional information within such thirty-day period, then 
Recipient shall be deemed to agree to Provider’s calculations, including any Temporary 
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for 
additional infomation, then the Parties shall work in good-faith to timely agree to the 
calculations and the Teniporary Shutdown Fees associated with the same. If the Parties cannot 
come to an agreement on such amounts within thirty (30) days of the delivery of Recipient’s 
notice, then the matter shall be submitted to arbitration pursuant to Article 15. 

(b) Notwithstanding anything to the contrary herein, Provider shall be entitled to 
suspend delivery of Energy to the Premises for the purpose of maintaining and repairing any 
System and such suspension of service by Provider or APS shall not constitute a breach of this 
SSA or an Unauthorized Shutdown, provided that Provider shall use commercially reasonable 
efforts to minimize any intenuption in service to the Recipient. 

3.7 Guaranteed Energy Savings Contract. The parties hereto agree that at all times 
they will act in accordance with the provisions of A.R.S. 915-213.01. The Provider and 
Recipient hereby stipulate that the total amount Recipient will pay Provider for Provider’s Solar 
Services provided herein on a per kWh basis will be less than the total amount Recipient would 
otheiwise have had to pay without this agreement to Recipient’s Electric Utility Provider for the 
Premises, calculated on a per kWh basis over the expected life of the system or 25 years, 
whichever is shorter, after the Commeirial Operation Date. Provider and Recipient hereby agree 
that when calculating the cost savings under this Agreement, the energy baseline shall be 
adjusted pursnant to A.R.S. 8 15-213.01(F)(1) and shall be increased on an annual hasis by an 
amount not less than the Solar Services Price Escalator. The calculation of savings performed 
pursuant to the provisions of this section ensure compliance with A.R.S. 8 15-213.01(5). 

ARTICLE IV 
ENVIRONMENTAL ATTRIBUTES 

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar 
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all 
Environmental Attributes that relate to the Energy Output during the Terni; provided, however, it 
is understood by the parties that APS requires Recipient to enter into the REC Purchase 
Agreement and the Parties agree that for the purpose of facilitating payment of the CPP to 
Provider for the Environmental Attributes (during the term of the REC Purchase Agreement) that 



Recipient was hereby expressly authorized by Provider to assign and transfer all applicable 
Environmental Attributes generated by the System to APS consistent with the REC Purchase 
Agreement. In addition, the Recipient has, prior to or on the date hereof, entered into the REC 
Purchase Agreement under which Recipient has conveyed title and ownership to the 
Environmental Attributes to APS for the term of such REC Purchase Agreement in consideration 
for the CPP and that by the terms and conditions of the REC Purchase Agreement Provider shall 
receive directly any CPP payments paid by APS under in the REC Purchase Agreement. In the 
event that Recipient receives any CPP from APS, Recipient agrees that it shall distribute such 
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven 
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination 
of this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or 
transfer the Environmental Attribntes relating to the System or the Energy Output and to enter 
into any agreement to so consummate. 

ARTICLE V 
CONSTRUCTION AND INSTALLATION OF THE SYSTEM 

5.1 Installation. Snbject to Section 5.2, Provider will cause the System to be designed, 
engineered, installed and constructed substantially in accordance with the terms of this 
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opportunity to 
review and approve all construction plans, such review and approval not to be unreasonably 
withheld or delayed. If Recipient fails to approve or reject such constiiiction plans within ten 
(IO) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider 
shall procure all materials and equipment for the installation of the System and maintain the 
same at the Premises. Subject to the tenns of the Lease and to the extent commerciallypractical, 
Provider shall perform the installation of the System in a manner that minimizes inconvenience 
to and interference with Recipient. Notwithstanding the foregoing, in the event that Provider 
determines in its sole discretion that it is unable to install or interconnect the System at the 
Premises as contemplated hereunder or under the Lease, it shall be under no obligation to do so, 
and this Agreement shall terminate and be of no further force and effect upon Notice Boni 
Provider to Recipient to that effect, 

5.2 Utilitv Amrovals. Recipient shall be responsible for and bear all costs associated 
with applying for and obtaining all permits, licenses and approvals required for the installation, 
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to 
assist Recipient in obtaining all necessary pernits, licenses and approvals in connection with the 
installation, operation and maintenance of the System, including but not linlited to the 
preparation of applications for interconnection of the System with APS and applications for the 
resale of excess power to the APS. Recipient shall not make any material changes to its 
electrical equipment at the Premises after the date on which the interconnection application is 
submitted unless any such changes, individually or in the aggregate, would not adversely affect 
the appioval by APS of such interconnection. Should APS or its representatives or agents, or 
any of state or local inspector fail to approve the interlonnection of the System with respect tu 
the Premises or require equipment in addition to the equipment set forth in ExhibitB in 
connection with the Premises, Provider may terminate this Agreement immediately subsequent 
to notification from the APS. The Parties shall not be obligated to proceed with the installation 
or operation of the System if the APS or other regulatory approvals are conditioned upon 
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material upgrades to the existing electrical infrastructure and neither Party elects to provide for 
such upgrades. 

5.3 Enerev Delivery. Provider may commence delivering Energy upon the 
Commercial Operation Date, provided that Recipient is under no obligation to accept Energy 
delivered to the Premises unless and until the following have occurred: 

(a) Provider shall have obtained, and provided Recipient satisfactory evidence with 
respect to, insurance coverage for the System consistent with the terms and conditions hereof; 
and 

(b) 
Date has occurred. 

Provider shall have provided Notice to Recipient that the Commercial Operate 

5.4 Recipient Cooperation and Resuonsibilities. Recipient will cooperate with 
Provider and any third paities with whom Provider contracts by providing access to the Premises 
during working hours withont iinreasonable restrictions. The Parties shall cooperate in obtaining 
and maintaining all permits and licenses required for Commercial Operations as further 
described in Section 5.2. 

ARTICLE VI 
OWNERSHIP; MAINTENANCE OF SYSTEM 

6.1 Ownershiu of Svste m bv Provider. Provider shall own the System, and shall be 
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives. 
Recipient acknowledges that Provider or its assignee will be seeking to obtain the receipt of Tax 
Benefits and REC Financial Incentives, and Recipient agrees to cooperate with Provider in any 
manner requested by Provider with respect to pursuing such items. Recipient expressly 
disclaims any rights, interest or title to federal, state or local tax, grants or subsidies associated 
with the System or any other right, titie and interests associated with ownership of the System, 
other than the rights granted hereunder to enter into, and convey Environmental Attributes to 
AF’S pursuant to the REC Purchase Agreement. 

6.2 Lease of Premises. Pursuant to the terms and conditions of the Lease being 
entered into concuntntly herewith, the Parties acknowledge and agree that Provider is leasing 
the Premises upon which the System is located and such Lease is necessary for the performance 
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coterminous 
and a termination of the Lease shall terminate this SSA. 

6.3 

(a) 

Maintenance and Operation of System by Provider. 

Provider shall maintaiti the System in good condition and repair in accordance 
with applicable contractor, subcontractor and vendor warranties and guarantees and 
manufachirer’s instructions and specifications, all Applicable Laws and applicable standards, and 
the applicable requirements of the insurance policies maintained by Recipient (copies of which 
to be provided to Provider) with respect to the System, and the terms of this SSA. 
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(b) Provider and its agents, consultants, and representatives shall have access at all 
reasonable tunes (including under emergency conditions) to the Premises and the System, all 
System operations, and any documents, materials and records and accounts relating thereto for 
purposes of inspection and maintenance of the System. During any inspection or maintenance of 
the System, Provider, and its agents, consultants and representatives shall comply with 
Recipient’s reasonable safety and security procedures, and Provider and its agents, consultants 
and representatives shall conduct all operation, inspection and maintenance (including repair and 
replacement activities) in such a nianner as to c a w  minimum interference with Recipient’s 
activities and the activities of Recipient’s tenants. 

ARTICLE VI1 
METERING DEVICE AND METERING 

7.1 Metering Eauimnent. Provider shall provide, install, own, operate and maintain a 
Metering Device for the System. 

7.2 Measurenieiits. Readings of the Metering Device shall be conclusive as to the 
amount of Energy Output; provided that if the Metering Device is out of service, is discovered to 
be inaccurate pursuant to Section 7.3, or otherwise registers inaccurately, measurement of the 
Energy Output shall be determined in the following sequence: (a) by estimating by reference to 
quantities measured during periods of similar conditions when the Metering Device was 
registering accurately; or (b) if no reliable information exists as to the period of time during 
which such Metering Device was registering inaccurately, it shall be assumed for correction 
purposes hereunder that the period of such inaccuracy was equal to one-half of the period from 
the date of the last previous test of such Metering Device through the date of the adjustments, 
provided, however, that the period covered by the correction under this Section 7.3 shall not 
exceed six (6) months. 

7.3 Testine and Correction Reciuient’s Right to Conduct Tests. 

(a) Provider shall cause the Metering Device to be tested annually, coinmencing as of 
tlie first anniversary of the Commercial Operation Date. Recipient and its consultants and 
representatives shall have the right to witness any Metering Device test to verify the accuracy of 
the measurements and recordings of the Metering Device. Provider shall provide at least twenty 
(20)calendar days’ Notice to Recipient of the date upon which any such test is to occur. 
Provider shall prepare a written report setting forth the results of each such test, and shall, at the 
request of Recipient, provide Recipient with copies of such written report not later than thirty 
(30) calendar days after completion of such test. Provider shall bear the cost of the annual 
testing of the Metering Device and the preparation of the Metering Device test reports. 

(b) Standard of Metering Device Accuracv; Resolution of Disputes as to Accuracy. 
The following steps shall be taken to resolve any disputes regarding the accuracy of the Metering 
Device: 

(i) If either Party disputes the accuracy or condition of the Metering Device, 
such Party shall provide the other Party Notice. 
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(ii) Provider shall, within fifteen (15) calendar days after receiving such 
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to 
Provider’s position concerning the accuracy of such Metering Device and Provider’s reasons for 
taking such position. 

(iii) If the Parties are unable to resolve the dispute through reasonable 
negotiations, then either Party may reqnest a test of the Metering Device. 

(iv) If the Metering Device is found to be inaccurate by not more than two 
percent (Z%), any previous recordings of the Metering Device shall be deemed accurate, and the 
Party disputing the accuracy or condition of the Metering Device under Section 7.3(blIi) shall 
bear the cost of inspection and testing of the Metering Device. 

(v) If the Metering Device is found to be inaccurate by more than two percent 
(2%) or if such Metering Device is for any reason out of service or fails to register, then 
(a)Provider shall bear the cost of inspection and testing of the Metering Device and shall 
promptly cause any Metering Device found to be inaccurate to be adjusted to correct, to the 
extent practicable, such inaccuracy, and (b) the Parties shall estimate the correct amounts of 
Energy delivered during the periods affected by such inaccuracy, service outage or failure to 
register as provided in Section 7.2. If as a result of soch adjustment the Energy Output for any 
period is reduced (the amount of such reduction being, the “Enerw Deficiency Onantity”) then 
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by 
Recipient in consideration for such Energy Deficiency Quantity; provided further that if the 
amonnt paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the 
amount otherwise payable by Recipient with respect to such invoice, such excess shall be carried 
fonvard and applied BS a credit against the amount otherwise payable by Recipient with respect 
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period 
is increased (such increase being the “Enerev Surdus Ouantity”), Provider shall invoice 
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each 
of the month@) in which such Energy Surplus Quantity was delivered on its next monthly 
invoice and Recipient shall pay such amount as set forth in Article 10. 

ARTICLE VI11 
LOSS, DAMAGE OR DESTRUCTION OF SYSTEM INSURANCE; FORCE MAJEURE 

8.1 Smtem Loss. Subject to Section 12.1 and Section 12.5 of this Agreement, 
Provider shall bear the risk of any System Loss. 

(a) In the event of any System Loss that, in the reasonable judgment of Provider, 
results in less than total damage, destruction or loss of the System, this SSA will remain in fill1 
force and effect and Provider shall have option, at Provider’s absolute and sole discretion and 
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be 
entitled to all proceeds of insurance with respect to the System. 

(b) In the event of any System Loss that, in the reasonable judgment of Provider, 
results in total damage, destruction or loss of the System, Provider shall, within twenty 
(20) Business Days following the occurrence of such System Loss, notify Recipient whether 
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. In the 
event that Provider notifies Recipient that Provider is not willing to repair or replace the System, 
this SSA will terminate automatically effective upon the delivery of such Notice, and Provider 
shall be entitled to all proceeds of insurance with respect to the System. 

8.2 Insurance. 

(a) Provider shall maintain without intenuption insurance policies of the types and in 
the amounts and for the duration set forth in Exhibit F hereto. 

(b) Recipient shatl maintain without interruption insurance policies of the types and 
in the amounts and for the duration set forth inExhibit G hereto. 

(c) Each Party shall furnish the other Party certification of insurance reasonably 
acceptable to such other Party prior to the date on which snch insurance is required pursuant to 
Exhibit F or Exhibit G, as applicable. Such certification shall cei-tify that unless otherwise 
permitted under this SSA 01- the Lease, coverages obtained under such policies will not be 
cancelled or allowed to expire by the applicable Party fiunishing the certification without prior 
thirty (30) days Notice to the other Party, except that there shall be ten (IO) days Notice provided 
in the event that such policies are canceled due to non-payment of premiums. 

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of 
its obligation to pay any insurance proceeds in accordance with the tenns and conditions of valid 
and collectible insurance policies. The respective liability of each Party as agreed to pursuant to 
the terms and conditions of this SSA shall not be limited by the amount of insurance coverage 
required to be obtained by each Party. 

8.3 Performance Excused bv Force Maieure. To the extent either Party is prevented 
by Force Majeure from carrying out, in whole or part, its obligations under this SSA and such 
Party (the “Claimine Party”) gives Notice to the other Party as soon as practicable (and in any 
event within five (5) Business Days after the Force Majeure first prevents performance by the 
Claiming Party), such Notice to include the details of the Force Majeure and the steps the 
Claiming Party is taking to mitigate the effects thereof, then the Clainling Party will be excused 
from the performance of its obligations under this SSA (other than the obligation to make 
payments then due or becoming due with respect to performance prior to the Force Majeure, and 
except as othenvise provided in Section 8.1). The Claiming Party will use commercially 
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majeure and resume 
performing its obligations; provided, however, that neither Party shall be required to settle any 
strikes, lockouts or similar dispu!es except on terms acceptable to such Party, in its sole 
discretion. Except as othenvise provided in Section 8.1, the non-Claiming Party will not be 
required to perform or resume performance of its obligations to the Claiming Party 
corresponding to the obligations of the Claiming Party excused by Force Majeure. 

. 

8.4 Recioient’s Covenants. As a material inducement to Provider’s execution of this 
SSA, Recipient covenants and agrees as follows: 

(a) Health and Safety. Recipient shall at all times maintain the areas of the Premises 
consistent with all Applicable Laws pertaining to the health and safety of persons and property. 
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(b) -. Recipient shall provide and take reasonable measures for security of the 
System, including commercially reasonable monitoring of the Premises alanus, if any. 

(c) Damages. Recipient shall promptly notify Provider of any matters it is aware of 
pertaining to any damage to or loss of the w e  of any System or that could reasonably be 
expected to adversely affect the System. Recipient shall use coinmercially reasonable efforts to 
eliminate or control pests that could cause damage to or could reasonably be expected to 
adversely affect the System. As used in the foregoing sentence, ‘‘Pests” shall include, but not be 
limited to, birds, animals, rodents, vermin and insects. 

(d) h. Recipient shall not directly or indirectly cause, create, incur, assume or 
suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), 
charge, security interest, encumbrance or claim of any nature (“w) on or with respect to the 
System or any interest therein. Recipient also shall pay promptly before a fine or penalty may 
attach to any System any taxes, charges or fees of whatever type of any relevant Goveinmental 
Authority for which Recipient is responsible. If Recipient breaches its covenant under this 
Section, it shall immediately notify Provider in writing, shall promptly cause such Lien to be 
discharged and released of record without cost to Provider, and shall indemnify Provider against 
all costs and expenses (including reasonable attorneys’ fees and court costs at trial and on 
appeal) incurred in discharging and releasing such Lien. 

Consents and ADDroVdS. Recipient shall obtain and maintain, and secure and 
deliver to Provider copies of, all consents, approvals, permits, licenses, and authorizations 
relating to the performance of Recipient’s obligations and the rights granted by Recipient 
hereunder, and that are required by the terms, conditions or provisions of any restriction or any 
agreement or instrument to which Recipient is a party or by which Recipient is bound, including 
completing applications for interconnection with APS. 

(e) 

(0 Maintenance of Interconnection. Recipient shall ensure that the Premises and the 
System shall remain interconnected to the electrical grid during the entire Term, except as 
specifically permitted under this Agreement. Recipient and its agents or representatives shall not 
interfere with the operation of the System, other than in circumstances where the continued 
operation of the System would pose an imminent threat of bodily injury or property damage. 

(9) Recioient Maintenance Removal. If for any reason Recipient determines that all 
or a portion of the System must be removed from the roof for maintenance of the roof or any 
appurtenances thereto at any time during the tenn of this Agreement then such removal of the 
system (“Recipient Maintenance Removal”) will be governed by the provisions of Section 3.6 of 
this Agreement unless modified in this Section. Recipient shall provide Provider not less than 
ten (10) Business Days prior Notice of any Recipient Maintenance Removal and shall use 
commercially reasonable efforts to schedule and coordinate any Recipient Maintenance Removal 
with Provider so as to minimize the loss of Energy Outpnt. Recipient shall not engage party 
other than Provider to perform any Recipient Maintenance Removal without the express written 
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation 
are the sole responsibility of the Recipient. 

(h) Insolation. Reference is made to Section 6(f )  ofthe Lease. 
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(i) ReciDient Records. Recipient shall keep complete and accurate records of its 
operations or obligations hereunder. Provider shall have the right to examine all such records 
insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of 
any statements of costs, expense or other obligations relating to transactions hereunder. 

ARTICLE IX 
EVENTS OF DEFAULT; REMEDIES 

9.1 Events of Default. An “Event of Default” means, with respect to a Party (a 
“Defaultine Party”), the occurrence of any of the following: 

(a) the failure to make, when due, any payment required under this SSA if such 
failure is not remedied within five ( 5 )  Business Days; 

(b) the failure to perfonn any material covenant or obligation set forth in this SSA 
(except to the extent constihiting a separate Event of Default), if such failure is not remedied 
within sixty (60) days after receipt of Notice; provided, however, that if such material covenant 
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party 
has commenced curing such default and is at all times diligently pursuing the cure thereof, such 
fnrther period as may he necessary to effect such cure shall be provided for hereunder; 

(c) such Party becomes Banknipt; 

(d) such Party fails to provide or nlaintain in full force and effect any required 
insurance coverage, if such failure is not remedied within fifteen (15) Business Days after receipt 
of Notice from the Non-Defaulting Party to the Defaulting Party; provided however that if 
Defaulting Party can provide evidence that all substantial actions within the Provider’s direct 
control have taken place to remedy such lapse in coverage within the ten (10) Business Day cure 
period then an Event of Default under this provision shall not have occurred until thirty (30) 
Business Days have transpired since the receipt of Notice without the requisite coverage being 
implemented, or 

(e) 

9.2 

any Event of Default under, or termination of, the Lease. 

Remedies for Event of Default. If an Event of Default has occurred (and has not 
been cured if provided for under Section 9.1), the non-defaulting Party (the Won-Defaulting w) will, without limiting any other rights or remedies available to the Nou-Defaulting Party 
under this SSA or Applicable Law, have the right: 

(a) by Notice to the Defaulting Party, to designate a date of early termination of this 
SSA (“Earlv Termination Date”), with such Early Termination Date to occur not earlier than 
five ( 5 )  Business Days from the date of such Notice, other than in the case of an Event of Default 
under Section 9. in which case the termination may be immediate. 

(b) to withhold any payments due to the Defaulting Party with respect to obligations 
performed from and after the date that an Event of Default has occurred; and 
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(c) to suspend any of its performance or obligations under this SSA (other than 
payments due to Defaulting Party for obligations performed prior to the date of an Event of 
Default). 

In the event that the Non-Defaulting Party designates an Early Termination Date pursuant to 
Section 9.2(a) above, this SSA will tenninate as of the Early Termination Date. The Parties 
hereby agree that except for a termination of the Lease which will automatically tenniuate this 
SSA, an Event of Default will not automatically terminate this SSA absent a Non-Defaulting 
Party Notice of such Party's intention to set an Early Termination Date. 

9.3 Recipient Riehts Upon Termination for Default. In the event that Recipient is the 
Non-Defaulting Party, and Recipient elects to tenninate this SSA as provided in Section 9.2, 
Recipient will be entitled, in its sole and absolute discretion, either to: 

(a) require that Provider remove the System (or to remove the System if Provider 
fails to remove the System within thirty (30) Business Days after the Early Termination Date, in 
which case the Recipient nnist use commercially reasonable efforts to store the System with due 
care and Provider is obligated to reimburse Recipient for all reasonable costs and expenses 
related to removing and/or storing the System), or 

(b) 

9.4 

exercise the Purchase Option provided in Section 13.1. 

Provider Rights Upon Termination for Default. In the event that Provider is the 
Nan-Defaulting Party, and that Provider elects to terminate this SSA as provided in Section 9.2, 
Provider will be entitled to, in its sole and absolute discretion, either to: 

(a) demand payment from the Recipient of the applicable Termination Payment for 
the System, as reflected in Exhibit E, with such payment to be made immediately by Recipient 
upon demand by Provider in readily available funds (upon payment of which Provider will 
transfer all of its right, title and interest in the System Assets to Recipient, free and clear of all 
liens); or 

(b) remove the System from the Premises, and demand payment from Recipient of (i) 
the costs to remove the System from the Premises and install the System at one or more new 
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) nionths and 
the applicable Solar Services Payment Rate, (3) the amount of any refimd of the CPP due to APS 
under the terms of the Program and (4) all other amounts othenvise due and payable to Provider 
hereunder as of the h r l y  Termination Date. Teimination of this SSA, removal of the System 
and payment of the amounts due pursuant to this Section 9.4(b) shall take place within forty-five 
(4.5) Business Days aRer Provider's Notice to Recipient of its election to exercise its option to 
remove the System. 

9.5 Remedies Cumulative. The rights and remedies contained in this Article 9 are 
cumulative with the other rights and remedies available under this SSA or at law or in equity and 
an election of remedy provided in either Section 9.3 or Section 9.4 does not prevent the Non- 
Defaulting Party from seeking any other damages and remedies at law or in equity. 



9.6 VOblipations. The Non-Defaulting Party shall be under no obligation to 
prioritize the order with respect to which it exercises anyone or niore rights and remedies 
available under this SSA. Notwithstanding anything to the contrary herein, the Defaulting Party 
shall in all events remain liable to the Non-Defaulting Party for any amount payable by the 
Defaulting Party in respect of any of its obligations remaining outstanding after any such 
exercise of rights or remedies. 

ARTICLE X 
INVOICING AND PAYMENT 

10.1 Invoicinn and Pavment. Billing shall be conducted consistent with Provider’s 
usual and customary practices, as may change from time to time. All invoices under this SSA 
will be due and payable not later than thirty (30) days aRer receipt of the applicable invoice 
(“Due Date”). All payments hereunder shall be made without setoff or deduction. Recipient 
will make payment by mutually agreeable methods, to the account designated by Provider. Any 
amounts not paid by the applicable Due Date will accrne interest at the Merest Rate until paid in 
filll. 

10.2 Disputed Amounts. Recipient may in good faith dispute the correctness of any 
invoice (or any adjustment to any invoice) under this SSA at any tinie within fifteen (15) days 
following the delivery of the invoice (or invoice adjustment). In the event that Recipient 
disputes any invoice or invoice adjustment, Recipient will nonetheless be required to pay the full 
aniount of the applicable invoice or invoice adjustment (except any portions thereof that are 
manifestly inaccurate or are not reasonably supported by documentation, payment of which 
amounts may be withheld subject to adjustment as hereinafter set forth) on the applicable 
payment Due Date, except as expressly provided otherwise elsewhere in this SSA, and to give 
Notice of the objection to the Provider. If Provider notifies Recipient in writing within fifteen 
(15) days of receipt of such Notice that Provider disagrees with the allegarion of error in the 
invoice, the Parties shall meet, by telephone conference call or othenvise, within ten (IO) days of 
Provider’s response for the purpose of attempting to resolve the dispute. If the Parties are unable 
to resohe the dispute within thirty (30) days after such initial meeting, such dispute shall he 
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration 
will be made within five (5) Business Days after resolution of the applicable dispute, together 
with interest accrued at the Interest Rate from the due date to the date paid. 

10.3 Provider Records and Audits. Provider shall retain all records relating to this 
Agreement for five (5) years after termination of this Agreement, and all such records shall be 
subject at all reasonable times to inspection and audit by Recipient for five (5 )  years after 
termination of this Agreement. 

10.4 Adiustments to Contract Price. In the event there is any change in Applicable 
Law, the result of which is to materially increase Provider’s costs to provide the Solar Services, 
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the 
change in Applicable Law, @) the manner in which such change in Applicable Law has changed 
or will materially change Provider’s costs to provide the Solar Services, including reasonable 
computations in connection therewith and (c) Provider’s proposed adjustment to the Solar 
Services Payment Rate payable by Recipient to reflect such expected material changes in 
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Provider’s costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate 
such that the new rate compensates Provider for the total cost increase (factoring in no additional 
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the 
remaining years of the Term of this SSA or until the Applicable Law that caused the increase in 
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The 
Parties further acknowledge that changes may occur in APS’ billing procedures or rates, or the 
application or availability of credits, offsets, reductions, discounts or other benefits other than 
those directly related to the Energy Output. Except as otherwise conveyed to APS in 
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical 
pricing or other type of benefit made available by APS, Governmental Authority or from any 
other source, whether arising directly or indirectly from the System or the Energy Output belong 
to Provider and Recipient shall immediately pay over to Provider any such amounts that may 
have been received by Recipient and in no event shall it take longer than seven (7) Business 
Days to do so. 

10.5 Effect of Termination of Agreement. Upon the termination or expiration of this 
SSA, any amounts then owing by a Party to the other Party shall become immediately due and 
payable and the then future obligations of each Party under this SSA shall be terminated (other 
than the indemnity obligations set forth in Section 13). Such termination shall not relieve either 
Party from obligations accrued prior to the effective date of termination or expiration. 

ARTICLE XI 
REPRESENTATIONS AND WARRANTIES; RECIPIENT ACKNOWLEDGEMENT 

I1.1 Reoresentatious and Warranties. Each Party represents and warrants to the other 
Party that: 

(a) the execution, delivery and performance of this SSA are within its powers, have 
been duly authorized by all necessary action and do not violate any of the term and conditions 
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party’s 
knowledge, any law, rule, reguration, order or the like applicable to it; 

(b) subject to all conditions precedent described herein, this SSA and each other 
document executed and delivered in accoidance with this SSA constitutes its legally valid and 
binding obligation enforceable against it in accordance with its terms (subject to any bankruptcy, 
insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to 
equitable remedies); and 

(c) it (i) understands and accepts, the terms, conditions and risks of this SSA, (ii) is 
not relying upon the advice or recommendations of the other Party in entering into this SSA and 
agrees that the other Party is not acting as a fiduciary for or an adviser to it or its Affiliates and 
(iii) has been advised by its own independent legal counsel in connection with the negotiation of 
this SSA. 

11.2 Acknowledgements Reeardim BankruDtcv Code. Recipient acknowledges and 
agrees that, for purposes of this SSA, Provider is not a “utility” as such term is used in 
Section366 of the Bankniptcy Code, and Recipient agrees to waive and not to assert the 
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applicability of the provisions of Section 366 in any bankruptcy proceeding wherein Recipient is 
a debtor. The Parties acknowledge and agree that the transactions contemplated under this 
Agreement constitute a “forward contract” within the meaning of the United States Banhiptcy 
Code, and the Parties further acknowledge and agree that each Party is a “forward contract 
merchant” within the meaning of the United States Bankruptcy Code. 

11.3 Use of Energy. Recipient represents and warrants that none of the electricity to be 
generated by the System will be used to generate energy for the purpose of heating a swiinming 
pool. 

11.4 Budeetine. To the extent permitted by law Recipient agrees to include the 
payments required to fiilfill its obligations under this Agreement in any annual (or other) budget 
submitted for approval by the appropriate governing body and to take all reasonable and 
necessary action to assure funds are available at all necessary times to satisfy its obligations 
hereunder. The parties hereto agree that this Agreement is subject to termination without penalty 
pursuant to A.R.S. $35-154. 

ARTICLE XI1 
INDEMNITY; LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES 

12.1 Indemnity. To the extent allowable by law, each Party (the “Indemnitor”) hereby 
indemnifies and agrees to defend and hold harmless the other Party (the “Indemnitee”) from and 
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by, 
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the 
Indemnitor or any of its directors, officers, employees or agents or (ii) any gross negligence or 
intentional misconduct on the part of the Indemnitor or any of its directors, officers, employees 
or agents; provided, however, that the Indemnitor will not have my obligation to indemnify the 
Indemnitee from or against any Indemnity Claims to the extent caused by, resulting from, 
relating to or arising out of the negligence or intentional inisconduct of the Indemnitee or any of 
its directors, officers, employees or agents. Notwithstanding the foregoing, Provider’s total 
liability hereunder for indemnity shall in all respects be limited to the amounts paid to it 
hereunder during the most recent twenty four (24) month period and Recipient’s total liability 
hereunder for indemnity shall in all respects be limited to the maximum Ternination Payment 
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in the 
foregoing sentence do not in anyway limit (in amount or coverage) each Party’s ability to avail 
itself of the other Party’s insurance coverage obtained in connection with this SSA. 

12.2 No Consewuential Damaees. Nothing in this SSA or the Lease is intended to 
canse either Party to be, and neither Party shall be, liable to the other Party for any lost business, 
lost profits or revenues fium others or other special or consequential damages, all claims for 
which are hereby irrevocably waived by the Parties. Notwithstanding the foregoing, neither the 
payments for the provision of Solar Services, nor any Temporary Shutdown Fees or 
Terminations Payment, nor any payment pursuant to Section 12.15 hereof shall be deemed 
consequential damages. 

12.3 Notice of Claims. Where Recipient seeks indemnification hereunder (the 
“Indemnified Party”) the Recipient shall deliver to the Provider (the “Indemnifvine Party”) a 
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Notice describing the facts underlying its indemnification claim and the amount of such claim 
(each such notice a “Claim Notice”). Such Claim Notice shall be delivered promptly to the 
Indemnifying Party after the Indemnified Party receives notice that an action at law or a suit in 
equity has commenced; provided, however, that failure to deliver the Claim Notice as aforesaid 
shall not relieve the Indemnifying Party of its obligations under this SSA, except to the extent 
that such Indemnifying Pmty has been materially prejudiced by such failure. Where Provider 
seeks indemnification from Recipient hereunder, the provisions of A.R.S. 8 12-821.01 apply. 

12.4 -. To the extent that this provision does not conflict with A.R.S. 
5 12-821.01 or other applicable law, the provisions of this Article XII shall survive the expiration 
or termination of this SSA for a period of three (3) years from such termination date. 

12.5 Tax Benefits. In the event that (i) Recipient has terminated this SSA prior to the 
end of the Initial Term for any reason other than an Event of Default by Provider, (ii) Recipient 
fails to act in good faith in completing documentation or taking actions reasonably requested by 
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii) Provider has 
terminated this SSA prior to the end of the Initial Term RS a result of an Event of Default by 
Recipient, then (A) Recipient shall pay Provider for any loss or recapture (including the 
imposition of any interest and penalties) of Tax Benefits achially realized or to be iealized by 
Provider or any assignee of Provider including any direct or indirect equity holders of Provider 
or such assignee resulting from such termination, as determined by Provider’s tax advisor (using 
a standard of more likely than not); and (B) To the extent allowable by law, Recipient shall 
indemnify, defend, and hold harmless Provider and any assignee (and any direct or indirect 
equity holders of Provider or any assignee) from any loss or recapture set forth in this Section 
- 12.5 including any penalties and interest as a result of such tennination of the SSA. 
Notwithstanding the foregoing, in the event that Recipient pays the Termination Payment in 
connection with a termination of this SSA and such portion of the payment that is allocated to 
the Tax Benefits recapture or loss offsets all applicable recapture or loss of amonnts associated 
with the Tax Benefits then such payment will be deemed to satisfy Recipient’s obligations 
hereunder. 

ARTICLE XI11 
SYSTEM PURCHASE AND SALE OPTIONS 

13.1 Grant of Purchase Ootion. Recipient may elect to purchase the System Assets 
(the “Purchase Ootion”) at the end of the tenth (IO‘$, and fifteenth contract year and on 
the expiration of the Initial Term (the “Purchase ODtlon Date”), provided a Event of Default of 
Recipient shall have not occurred and be continuing (the “Purchase Ontion”). Recipient shall 
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior 
to the Purchase Option Date to exercise its Purchase Option (a “Purchase Ontion Notice”). If 
Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair 
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable 
Termination Payment (the “Purchase ODtion Price”). The “Fair Market Value” of the System 
Assets shall be the value determined by (i) the mutual agreement of Recipient and Provider 
within thirty (30) Business Days of the date of  the Purchase Option Notice, or (ii) absent such 
mutual agreement, an Independent Appraiser in accordance with the procedure set forth in this 
Article. 
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13.2 Selection of Indeoendent ADDraiSer. Absent mutual agreement of the Parties 
within thirty (30) Business Days of the date of the Purchase Option Notice of the Fair Market 
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an 
Independent Appraiser to determine the Fair Market Value of the System Assets. If Provider and 
Recipient are unable to agree upon the appointment of an Independent Appraiser within fifteen 
(L5) Business Day of the formal meeting to select such Independent Appraiser, then the Provider 
shall select the Independent Appraiser from a list prepared by Recipient of four (4) nationally 
recognized independent appraisers with experience and expertise in the solar photovoltaic 
industry to value such equipment. Such appraiser shall act reasonably and in good faith to 
determine the Fair Market Value and shall set forth such determination in a written opinion 
delivered to the Parties. The valuation made by the appraiser shall be binding on the Paflies in 
the absence of fraud or manifest error. 

13.3 Transfer of Svstein Assets. The Independent Appraiser shall, within twenty 
(20) Business Days of appointment, make a determination of the Fair Market Value of the 
System Assets and such determination shall be binding on both Parties (the “W 
Determliiation”). Upon the Purchase Option Date, Recipient shall pay Provider the Purchase 
Option Price (together with all other amoiints owed by Recipient under this SSA or the Lease) in 
the form of certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase 
Option Price, title to the System Assets shall transfer to Recipient “as-is, where-is” and free and 
clear of all liens and Recipient shall assume all liabilities arising from or related to the System 
Assets from and after the date of transfer of the System Assets. 

13.4 Costs and ExDenses of IndeDendent ADDraiser. Provider and Recipient shall each 
he respoiisible for payment of one half of the costs and expenses of the lndependent Appraiser 
and shall also each be responsible for any of their own costs and expenses incuned in connection 
with the exercise of the Purchase Option. 

ARTICLE XIV 
CONFIDENTIALITY 

14.1 Confidentiality. Subject to Arizona’s public records law, Recipient agrees not to 
disclose information designated by Provider as Confidential Information to any third party 
except for Recipient’s officers, employees, or legal counsel. Notwithstanding the foregoing, 
Recipient may disclose Confidential Information to comply with the requirements of any 
Applicable Law or in connection with any judicial or regulatory proceeding or request by a 
governmental authority. Recipient shall determine in its sole discretion whether any document 
or information provided to Recipient by Provider, including information designated by Provider 
as Confidential Information, constitutes a public record or other matter that must be disclosed 
under Arizona’s public records law. 

ARTICLE XV 
MARKETING AND PROMOTION 

15.t Marketing and Promotion. Notwithstanding the foregoing, Provider shall have 
the right to promote the installation, operation, existence and usage of the system (and its and 
Recipient’s involvement therein) through any means, including press releases, case studies, 
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published material, Internet websites and sales literature, subject to the provisions set forth in the 
Section I5 and the criteria of the Program, provided, however that any marketing materials 
regarding the System shall be subject to recipient's prior written consent, such consent not to be 
unreasonably withheld or delayed. 

ARTICLE XVI 
NOTICES 

16.1 Notices. Any notices, requests, statements or payments ("Notices") will be made 
to the addresses and persons specified below. All Notices will be made in writing except where 
this SSA expressly provides that notice may be made orally. Notices required to be in writing 
may be delivered by hand defivery, overnight delivery, facsimile, or e-mail (so long as a copy of 
such e-mail notice is provided immediately thereafter in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where 
confirmation of successful transmission is received) be deemed to have been received on the day 
on which it was transmitted (unless transmitted after 900 p.m. at the place of receipt or on a day 
that is nof a Business Day, in which case it will be deemed received on the next Business Day). 
Notice by hand delivery or overnight delivery will be deemed to have been received when 
delivered. Notice by e-mail will be deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is pennitted to be provided orally, notice 
by telephone will be peiinitted and will be deemed to have been received at the time the call is 
received. A Party may change its address by providing notice of the same in accordance with the 
provisions of this section. 

If to Recipient: 

Paradise Vallev Unified School District 
Attn: Ken Carter 
15002 N. 32"'St. 
Phoenix, AZ 
Phone: 6024432071 

If to Provider: 

SOLON PVI LLC 
Atfn: Brian Slavne 
6950 S Countrv Club Rd 
Tucson. AZ 85756 
Phone: (520) 807-1300 
Facsimile: 15201 807-4046 
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ARTICLE XVlI 
ASSIGNMENT; BINDING EFFECT 

17.1 Recipient shall not assign this SSA or the Lease 
without the prior witten consent of Provider and any such attempted assignment shall be voidab 
initio. Provider shall be permitted to assign this SSA and the related Lease upon not less than 
five (5 )  Business Days prior Notice thereof to Recipient. Any permitted assignee must assume 
and agree to be bound by all of the obligations, liabilities and duties of the assigning Party under 
this SSA and the related Lease. 

Assiment:  Binding Effect. 

17.2 coooeration with Financing. Recipient acknowledges that Provider will be 
financing the acquisition, installation and/or operation of the System through a lessor, lender, 
investors or with financing accommodations (including a sale/leaseback or third party investment 
or purchase) from one or more financial or banking institutions (“Financiers”) and that the 
Provider may lease, sell or assign the System and their rights nuder this SSA and the Lease 
and/or may secure the Licensee’s obligations by, among other collateral, a pledge or collateral 
assignment of this Agixement and a first security interest in the System. Notwithstanding any 
instructions to the contrary from Provider, Recipient will recognize Financiers, or any third party 
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is fiilly 
entitled to receive the rights and benefits hereunder and under the Lease so long as such party 
perfoims the obligations of Provider hereunder. Recipient agrees that it shall cooperate with 
Provider and Financiers in connection with such financing of the System, including (a) the 
furnishing of such infoimation, (b) the giving of such certificates, and (c)providing such 
opinions of counsel and other matters as Provider and its financing parties may reasonably 
request. In addition, at  Provider’s request, Recipient shall amend this SSA or the Lease to 
include any provision that may reasonably be requested by an existing or proposed Financier, 
and shall execute such additional documents as may reasonably be required to evidence such 
Financier’s rights hereunder; provided, however, that such amendment is not contrary to any 
applicable law and shall not materially impair the rights or materially increase the burdens or 
obligations of Recipient under this SSA or the Lease, or extend the tenn of this SSA beyond the 
Initial Term. In addition, reference is made to Section 14 of the Lease which sets forth other 
provisions benefiting Financiers. 

17.3 Assignment of Warranties or Snuplv Contracts. In the event Recipient exercises 
the Purchase Option pursuant to Article 13, to the extent transferable under the applicable 
warranty, Provider will transfer the remaining period, if any, on all warranties for the System 
(and any component parts thereof) to Recipient at Recipient’s sole expense. In addition, Provider 
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the 
System Assets or the System operation. 

ARTICLE XVIII 
MISCELLANEOUS 

18.1 Governing LawNenue. This SSA and the Lease will be governed by the laws of 
the State of Arizona without giving effect to principles of conflicts of laws. Venue for any 
litigation arising from this Agreement or the Lease shall only be proper in a competent court 
located in Phoenix, Arizona. 
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18.2 Entire Aereement: Amendments. This SSA, the Lease and the Lease (including 
the exhibits, any written schedules, supplements or amendments thereto) constitute the entire 
understanding between the Parties, and shall supersede any prior oral or written agreements 
between the Parties, relating to the subject matter hereof. Any amendment, modification or 
change to this SSA will be void unless in writing and signed by both Parties. 

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power, 
privilege, or remedy hereunder will operate as a waiver thereof. Any waiver must be in a writing 
signed by the Party making such waiver. 

18.4 Severability. If any part, term, or provision of this SSA is determined by an 
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such 
determination shall not affect or impair the validity, legality, or enforceability of any other part, 
term, or provision of this SSA, and shall not render this SSA unenforceable or invalid as a whole. 
Rather the part of this SSA that is found invalid or unenforceable will be amended, changed, or 
interpreted to achieve as nearly as possible the same objectives and economic effect as the 
original provision, or replaced to the extent possible, with a legal, enforceable, and valid 
provision that is as similar in tenor to the stricken provision, within the limits of Applicable Law 
or applicable court decisions, and the remainder of this SSA will remain in full force. 

18.5 No Third Partv Beneficiaries. Nothing in this SSA will provide any benefit to any 
third party or entitle any third party to any claim, cause of action, remedy or right of any kind. 

18.6 No Recourse to Affiliates. This SSA is solely and exclusively between the 
Parties, and any obligations created herein on the part of either Party shall be the obligations 
solely of such Party. No Paity shall have recourse to any parent, subsidiary, partner, member, 
Affiliate, lender, director, officer or employee of the other Party for performance or non- 
perfomiance of any obligation hereunder, unless such obligations were assumed in writing by the 
Person against whoin recourse is sought. 

18.7 Relationshias of Parties. This SSA shall not be interpreted to create an 
association, joint venhire, or partnership between the Parties nor to impose any partnership 
obligation or liability upon either Party. 

18.8 Conntemarts. This SSA may be executed in several counterparts, each of which is 
an original and all of which together constitute one and the same instrument. A signahire on a 
copy of this SSA received by either Party by facsimile is binding upon the other Party as an 
original. Both Parties agree that a photocopy of such facsimile may also be treated by the Parties 
as R duplicate original. 

18.9 Further Assurances. The Parties shall do such further acts, perform such further 
actions, execute and deliver such firrther or additional documents and instrunients as may be 
reasonably required or appropriate to consummate, evidence, or confirm the agreements and 
understandings contained herein and to carry out the intent and purposes of this SSA. 

18.10 Service Contract. It is the intention of the Parties that the provisions in this 
SSA and the Transactions, taken as a whole, shall meet all of the requirements set forth in 
Section 7701(e)(4) of the Internal Revenue Code of 1986, as amended (the "Code"), and any 
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related Treasuty Regulations and IRS administrative pronouncements, so that the SSA and the 
Transactions, taken as a whole, are deemed to be treated as a "service con!ract" and not as a 
"lease" pursuant to Code Section 7701(e). In the event that the provision of this SSA fail to 
comply with the requirements set foitli in Code Section 7701(e)(4), then any such provision shalt 
be of no force or effect and shall be subject to modification by Provider, in its sole discretion, to 
comply with Code Section 7701(e)(4); provided, however, that no such modifications shall serve 
to increase the Solar Services Payment Rate or any other amount payable by Recipient heimnder 
or under the Lease or otherwise increase in any material respect Recipient's other obligations 
under the Transactions. 

18.1 1 Construction of Agreement. This Agreement and any ambiguities or uncertainties 
contained herein shall be equally and fairly interpreted for the benefit of and against the Parties 
and shall further be construed and interpreted without reference to the identity of the party or 
parties preparing this docunient, it being expressly understood and agreed that the parties hereto 
participated equally in the negotiation and preparation of this Agreement or have had equal 
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the 
language of the contract should be interpreted most strongly against the party who caused the 
uncertainty to exist. The captions used herein are for convenience only and are not a pait of this 
Agreement and do not in any way limit or amplify the terms and provisions hereof. 

18.12 Exhibits and Scheduies. Any and all exhibits and schedules referenced herein 
and/or attached hereto are hereby incorporated into this Agreement by reference. 

18.13 Termination. This agreement is subject to termination for conflict of interest 
ptvsuant to A.R.S. $38-511. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

RECIPIENT 

Paradise Valley Unified School District No. 69 
A political subdivision of the State of Arizona 

By: ..- . 
Its: LT/+%?-aP &$/&LA/ .!e, I 

PROVIDER 

SOLON PV1, LLC 
An Arizona limited liability company 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

Pinnacle High School System 
Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard, Phoenix, 
AZ 85050. The high scliool is located within the City of Phoenix. Arizona Pubic Services 
currently supplies power to the school. 
The proposed solar layout can be seen in the attached layout drawing L-I. 1, 
The PV modules will be distributed across the following four buildings, Building C, Building D, 
Building E and Building F. The distribution of modules across buildiugs will aid in the 
interconnection of the solar system to the power grid. 

llOB51~1 
A- 1 
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EXHIBIT B 

DETAILED DESCRIPTION OF THE SYSTEM 

Pinnacle High School Svstem 

PV modules will be mounted on a roof-mounted ballast system tilted at 15 degrees facing due 
south. The specific distribution of modules, ballast systems, placement and angle will be 
determined dependent upon roof spacing limitations and interconnection points. 

The System installed at the Premises may vary from the System described herein to the extent 
that during design, engineering and installation the Provider, in its sole and reasonable judgment, 
determines that reasonable variations are needed or desired to the System. 

The System has a nameplate STC rating of461.7 kWdc and a projected average annual capacity 
of approximately 392.4 kWac. The System’s average annual AC capacity is based on the 
nameplate rating as adjusted for various factors including wiring, inverter, transformer and other 
system losses, and expected atmospheric conditions. The System’s actual capacity will be 
weather dependent and highly impacted by ambient temperatures -higher temperahires resulting 
in lower module efficiency and hence lower system capacity. 

The System is projected to generate approxunately 795,680 kWh in its first f i l l  year of operation 
(See Projected System Output below for methodology). 

System Details 
The System’s principal components include SOLON’S standard P225 or 270 PV modules, 
inverters which are rugged, reliable, low maintenance, and commerciahtility-scale inverters, 
building specific roof-mounted ballast systems, three weather stations and three data acquisition 
(DAS) systems. The System may be generically represented as follows: 
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Modules 

Product Specifications P225 W Modules P270 W Modules 
Capacity Rating: 225 W, +3% 270 W. &3% 
Module Efficiencv: 13.72% 
Dimensions: 
Weight: 
Junction Box: 

Solar Cable: 

Front Glass: 

Solar Cells: 

Cell Encapsulation 
Back Site: 
Frame: 

1 , 6 4 0 ~  1,000x421nni 
23.5 kg 
1 junction box with 3 bypass 
diodes 
900 mm x 4 m*, prefabricated 
w/ MC-3 plug 
White toughened safety glass, 4 

60polyclystalline cells Si 6.2” 
(156~156mm) 
EVA (Ethylene Vinyl Acetate) 
Composite film 
Anodized aluminum; twin wall 
profile and drainage holes 

IIUD 

13.77ojo 
1,980 x 1,000 x 42 mm 
28.5 kg 
1 Tycojunction box with bypass 
diodes 
I ,  100 nun x 4 nun’, prefabricated 
\V/ Tyco plug 
Transparent toughened safety glass, 
4mm 
72 polyclystalline cells Si 6.2” 
(156x156 mm) 
EVA (Ethylene Vinyl Acetate) 
White composite film 
Anodized aluminiun; twin wall profile 
and drainage holes 

Permissible Operating Conditions 
Temperature Range: -4093 to +85T 
Maximum System Voltage: 600 V 
Max. Surface Load 
Capacity: 61215 (advanced test) 
Resistance Against Hail: 

Guarantees and Ccrtlncations 
Product Warranty: 

Performance Guarantee: 

Approvals and Certificates: 

Up to 5,400 Pa according to IEC 

Maximumdiameter of 28 
d i m p a c t  speed of 86 !ah 

10 yews for materials and 
workmanship 
90% of guaranteed output for 10 
years; 8P/o for 25 years 
UL listed, CEC registered 

-4OOC to +85T 
600 V 
Up to 5,400 Pa according to lEC 
61215 (advanced test) 
Maximum diameter of 28 nunlimpact 
speed of 86 kmh 

10 years for materials and 
workmanship 
90% of guaranteed output for 10 
years; 80% for 25 years 
UL listed, CEC registered 

Roof-mounted Ballast System 
In order to secure models in a specific orientation a module inounting system is required. This 
“racking” is specific to each application, but on flat roofapplications is generally a ballasted rack 
that sits on top of the roof without any penetrations. This mounting system allows there to be a 
tilt associated with the module as well as a method of insuring that themodules are fastened to a 
specific location and not in danger of movenient due to wind or rain. In the case of Paradise 
Valley School district, the majority of the racking is ballasted, orienting the module at a 15 
degree tilt orientated due south. 

Inverters 
Inverters range from 50 to 250kW depending upon application. They are designed to be rugged, 
reliable, and low maintenance commerciaVutility-scale inverter. Each inverter shall be housed in 
an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power, 
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including an isolation transformer. The inverters will incorporate next generation MPPT 
technology. All Inverters are to be configured to 480V AC 3-phase and have advanced 3d party 
monitoring and control capabilities. 
Product Speclncations: 
Capacity: 
CEC-Weighted Effrciencies: 

Power Factor at Full Load: 
Cooling: 
Enclosure Rating: 
Enclosure Finish 
Ambient Temperature Range: 
Maximuni Input Voltage Range: 
Maximuni Input Current: 
Maximum Output Current: 
Product Warranty: 
Approvals and Ceitiiicates: 

50kW up to 25OkW 
95.9 - 97% 
>0.99 

Forced air 
NEMA 3R 
powder-coated steel 
-20°C to +5OoC (Operating) - Full Power 
310-600 VDC 480 VAC (MPPT; FullPower) 
454A DC 480 VAC 
422-528 VAC 480 VAC 

[5] years, additional years available 

UBC Zone 4 Seismic Rating, IEEE C37.90.1, IEEE C37.90.2 
CE Certification (EN 50178, EN 61000-6-2, EN 61000-6-4) 

UJ.. 1741, CSA 107.1-01, IEEE 1547, IEEE C62.41.2, 

Weatlier Station and Sensors 
The System includes a weather station which allows the monitoring ofPV cell tempelahire, 
ambient temperature, wind speed, wind direction, and plane of array irradiance. A solar shield 
protects the ambient temperature sensor from direct sunlight. This sensor is inserted into the 
solar shield and is secured by a friction lock to prevent it from falling ont. The wind direction 
sensor produces a ratio metric voltage signal that is transformed into a sensor output signal. The 
wind speed sensor (anemometer) produces a sine wave voltage with a frequency that changes 
linearly depending on the wind speed. This frequency is then transformed into a sensor output 
signal. A pyranometer measures solar inadiation from the hemispherical field of view centered 
on the sensor and is nioiinted on the plane ofarray. Solar irradiation varies among regions 
depending on factors such as season, time, terrain elevation, obstiuctions, or trees. The PV cell 
temperature sensor measures the center back ofthe module. 

Data Acquisition System 
The System’s DAS is provided by a leading provider of performance management systems for 
commercial and utility-scale solar systems. The DAS is a total solution for solar system 
monitoring and management, including revenue-grade metering and a web-enabled platfomi for 
real-time alarming, billing, reporting and facility management functions. 
The DAS will allow the user, which may include each of the Schools, SOLON C o p  and the 
investor to monitor each inverter’s DC input power, AC output power, errors, weather station(s) 
data, and meter production. This infomiation can be displayed on the internet using an Ethernet 
connection. An external communications box provides both the owner and customer a direct 
communication connection. 

Balance of System 
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Major balance of system components includes DC fused combiner boxes, Production Metering 
hardware and AC Disconnects. Other components include such items as wiring, conduits, 
supports and connectors for field-routed conduit runs. 

System Warranty 
SOLON Corp. will provide a 3-year system warranty commencing on the “Substantial 
Completion Date” (as defined in the EPC agreement) that the System will be free from defects in 
design, materials, construction and workmanship under normal operating conditions. The system 
warranty will be in addition to the manufactnrer’s warranties on the various component parts. 
The extended system warranty will exclude normal wear and tear as well as repair of damages to 
the system or components caused by vandalism, malicious conduct or force majeure. Under the 
system warranty, SOLON will resolve any defect in material or workmanship in any of the 
component paits not covered by original equipment manufacturer. The system warranty, 
together with all of the various component warranties, will be transferred to the Lessor at closing 
to the fullest extent possible. 

Completion Status 
The PVUSD System is projected to be substantially complete on or about September 30,2010. 

Projected System Output 
SOLON Corp. has derived the PVUSD System’s projected Output using PV Watts I. The 
PVWatts 1 calculator works by creating hour-by-hour performance siinulations that provide 
estimated monthly and annual energy production in kilowatts and energy value. Users can select 
a location and choose to use default values or their own system parameters for size, electric cost, 
array type, tilt angle, and azimuth angle. In addition, the PVWatts calculator can provide hourly 
performance data for the selected location. 

Using typical meteorological year weather data (TMYZ) for the selected location, the PVWatts 
calculator deternines the solar radiation incident of the PV array and the PV cell temperature for 
each hour of the year. The DC energy for each hour is calculated from the PV system DC rating 
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy 
for each hour is calculated by multiplying the DC energy by the overall DC-to-AC derate factor 
and adjusting for inverter efficiency as a function of load. Hourly values of AC energy are then 
summed to calculate monthly and annual AC energy production. Based on the forgoing, the 
System’s AC output for year one is projected to be as follows: 
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EXHIBIT C 

SCHEDULE OF DEFINITIONS AND RULES OF INTERPRETATION 

1. 
defined tenns used in this S S A  

“1603 Cash Grant” means Treasury grant made pursuant to Section 1603 of the American 
Recovery and Reinvestment Act and o!lierfi~iaitcial iitcentives in the form of credits, redzictiotis, 
or allorvaiices associated with the projkci that are applicable to a state or federal income 
!motion obligation 

“AAA Rules” has the meaning ascribed to such term in Section 15.2. 

“E’ means the Arizona Corporation Commission. 

“Affiliate” means, with respect to any entity, any other entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with, such 
entity. 

“Aereeruent” has the meaning ascribed to such term in the first sentence of this solar services 
agreement. 

‘‘Aoplicable Law” means, with respect to any governmental authority, any constitutional 
provision, law, stahite, rule, regulation, ordinance, treaty, order, decree, judgment, decision, 
certificate, holding, injunction, registration, license, franchise, permit, authorization, guideline, 
govemniental approval, consent or requirement of snch governmental authority, enforceable at 
law or in equity, along with the interpretation and administration thereof by any governmental 
authority. 

“Aps” nieans Arizona Public Service Company and shall include any successor in interest wiih 
respect to either the Program or the provision of electrical service to the Premises. 

“Authorized Omine Period” has the meaning ascribed such temi in Section 3.6. 

“BankniDt” means that a Party or other entity (as applicable): (i) is dissolved (other than 
pursuant to a consolidation, amalgamation or merger): (ii) becomes insolvent or is unable to pay 
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due; 
(iii) makes a general assignment, arrangement or composition with or for the benefit of its 
creditors; (iv)has instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law 
affecting creditor’s rights, or a petition is presented for its winding-up, reorganization 01- 

liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days 
thereafter; (v) commences a voluntary proceeduig seeking a judgment of insolvency or 
banhptcy or any other relief under any bankniptcy or insolvency law or other similar law 
affecting creditors’ rights; (vi) seeks or consents to the appointment of an administrator, 
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or 
for all or substantially all of its assets; (vii)has a secured party take possession of all or 

c-I 

Definitions. The definitions provided below and elsewhere in this SSA will apply to the 
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substantially all of its assets, or has a distress, execution, attachment, sequestration or other legal 
process levied, enforced or sued on or against all or substantially all of its assets; (viii) causes or 
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction, 
has an analogous effect to any of the events specified in clauses (i) to (vii) inclusive; or (ix) takes 
any action in fiutherance of, or indicating its consent to, approval of, or acquiescence in, any of 
the foregoing acts. 

“Bankruotcv Code” means the United States Bankruptcy Code. 

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday. 

“Claiminp. Party” has the meaning ascribed to such term in Section 8.3. 

“Commercial Ooeration” means that the System is ready for regular, daily operation, has been 
connected to the Premises electrical system upon approval by APS, and is capable of producing 
Energy Output. 

‘‘Commercial ODeration Date” means the date, detennined by Provider and set forth in writing to 
Recipient, upon which (i) APS has provided its authorization to interconnect the System and 
operate it in parallel with the local grid and (ii) the System commences delivery of Energy to the 
Delivery Point. 

“Confidential Informatioq” means any non-public confidential or proprietary information 
(whether conveyed orally, electronically or in hard copy) of a Party or its Affiliates or any of its 
or their Representatives relating to this SSA, the Lease, the System revealed to the other Party or 
its Affiliates or any of its or their Representatives during the Tein  and conspicuously identified 
as confidential. 

“Costs” - means any fees, expenses and/or obligations incurred by either Party in connection with 
this Agreement or breach thereof by the other Party. 

“CPP” - means the REC Financial Incentive payments owed by APS in connection with the REC 
Purchase Agreement 

“Dearadation Factor” means a [0.75%] annual degradation factor applied conltnencing on the 
first anniversary of the Commercial Operation Date. 

“Deliverv Point” means the point wheie. the System is interconnected to Recipient’s electrical 
intertie and at and from this point exclusive control of the Energy shall shift to Recipient with 
risk of loss related to Energy also transferring from Provider to Recipient. 

“Due Date” has the meaning ascribed to such term in Section 10.1. 

“Earlv Termination Date” has the meaning ascribed to such term in Section 9.2. 

‘‘&-r’’ includes Arizona Public Service Company (“APS”) and such other or 
further Public Service Corporations (as that term is defined in Arizona Const. Art. 15 Sec. 2) that 
may provide the Recipient with Energy from time to time except that under no circumstances 
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shall Electric Utility Provider be interpreted to include other providers of Energy that is 
generated on Recipient’s premises. 

‘‘W means electrical energy (three-phase, 60-cycle alternating current, expressed in kWh) 
generated by the System. 

“Enerw Deficiencv Onantity” has the meaning ascribed to such term in Section 7.3(bXv). 

“Energy Output” means the amount of Energy generated by the System and delivered to 
Recipient at the Delivery Point, as metered in whole kilowatt-hours (kWh) at the Metering 
Device. 

“Enerev Siuolus Ouantity” has the meaning ascribed to such term in Section 7.3(bYv). 

“Environmental Attributes” means any and all credits, benefits, emissions reductions, offsets, 
and allowances, howsoever entitled, attributable to the generation from the System, and its 
displacement of conventional energy generation. Environmental Attributes inclnde but are not 
limited to Renewable Energy Credits, as well as: (1) any avoided emissions of pollutants to the 
air, soil or water such as sulfur oxides (SOX), nitrogen oxides (NOx), carbon monoxide (CO) and 
other pollutants; (2) any avoided emissions of carbon dioxide (COZ), methane (CH4) nitrous 
oxide, hydrofluoro carbons, peffluoro carbons, sulfur hexafluoride and other greenhouse gases 
(GHGs) that have been determined by the United Nations Intergovernmental Panel on Climate 
Change, or otherwise by law, to contribute to the actual or potential threat of altering the Earth’s 
climate by trapping heat in the atmosphere; (3) the reporting rights to these avoided emissions 
such as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag 
Purchaser to report the ownership of accumulated Green Tags in compliance with federal or state 
law, if applicable, and to a federal or state agency or any other party at the Green Tag 
Purchaser’s discretion, and include without limitation those Green Tag Reporting Rights 
accruing under Section 1605(b) of The Energy Policy Act of 1992 and any present or fbture 
federal, state, or local law, regulation or bill, and international or foreign emissions trading 
program. Green Tags are accumulated on MWh basis and one Green Tag represents the 
Environmental Attributes associated with one (1) MWh of energy. Environmental Attributes do 
not include: (i) any energy, capacity, reliability or other power attributes f?om the System; (ii) 

Benefits, including production or investment tax credits associated with the constniction or 
operation of the energy projects; or (iii) emission reduction credits encumbered or used by the 
System for compliance with local, state, or federal operating and/or air quality peiniits. 

“EPC” - means that certain Engineering Procurement Contract entered into, as of the date hereof, 
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision 
of certain engineering, procurement, and constniction management services related to the 
System. 

”Event ofDefault” has  the meaning ascribed to such term in Section 9.1 

“Expected Monthlv Outout” means, with respect to any calendar month, the average Energy 
Output that the System has produced in such month in all prior years of operation, reduced by the 
Degradation Factor (and if the System has not been in operation for twelve (12) consecutive 
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months prior to such month, then Provider’s reasonable estimation of what the Energy Output 
would have been absent the Unauthorized Shutdown or shading). 

“Fair Market Value” has the meaning ascribed such teim in Section 13.1. 

“Financiers” has the meaning ascribed to such term Section 17.2. 

“Force Maieure” means, when used in connection with the performance of a Party’s obligations 
under this SSA, any of the following events to the extent not caused by such Party or its agents 
or employees: (i) war, riot, acts of a pnblic enemy or other civil disturbance; (ii) acts of God, 
including but not limited to, storms, floods, lightning, earthquakes, hailstorms, ice stoims, 
tornados, typhoons, humcanes, landslides, volcanic eruptions, range or forest fires, and objects 
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other 
than any contractor retained by or on behalf of the Party) of facilities and equipment relating to 
the performance by the affected Party of its obligations under this SSA; and (iii) strikes, 
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be 
based on (i) Recipient’s inability economically to use Energy purchased hereunder, or 
(ii) Provider’s ability to sell Energy at a price greater than the price of Energy under this SSA. 
Economic hardship of either Party shall not constitute Force Majeure. 

“Govemniental Charges” means all applicable federal, state and local taxes (other than taxes 
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs, 
levies, licenses, fees, permits, assessments, adders or surcharges (including public purposes 
charges and low income bill payment assistance charges), imposed or authorized by a 
governmental authority, independent system operator, utility, transmission and distribution 
provider or other similar entity, on or with respect to the Energy or this SSA. 

“Indenmitv Claims” means all losses, liabilities, damages, costs, expenses and attorneys’ fees, 
whether incurred by settlement or otherwise. 

“lndeuendent Aooraiser” means an individual who is a member of a national acconnting, 
engineering or energy consulting firm qualified by education, experience and training to 
determine the value of solar generating facilities of the size and age and with the operational 
characteristics of the System. Except RS may be otheiwise agreed by the Parties, the Independent 
Appraiser shall not be (or within three years before his appointment have been) a director, officer 
or an employee of, or directly or indirectly retained as consultant or adviser to, Provider or 
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent 
appraiser under this SSA. 

“Initial Tentf’ has the meaning ascribed to such term in Section2.l(a). 

“Interest Rate” means, for any date, the lesser of (i) the per annum rate of interest equal to the 
prime lending rate as may from time to time be published in The Wall Street Journal under 
“Money Rates” on such day (or, if not published on such day, on the most recent preceding day 
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable 
Law. 

‘‘m means kilowatt-hour and is the unit of measurement for Energy. 
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“Lease” - has the meaning ascribed such term in the first recital of this SSA. 

“Metering Device” means any and all meters at or before the Delivery Point needed for the 
registration, recording, and transmission of information regarding the Energy generated by the 
System and delivered to the Delivery Point. 

“Non-Defaultinn Party” has the meaning ascribed to such temi in Section 9.2. 

“ N N ’  has the meaning ascribed to such term in Section 16.1. 

“partv” or ‘‘W’ has the meaning ascribed to such term in the fust paragraph of this 
Agreement. 

‘‘W means an individual, general or limited partnership, corporation, municipal, 
corporation, business trust, joint stock company, lnist, unincorporated association, joint venture, 
governmental authority, limited liability company, or any other entity of whatever nature. 

“w’ has the meaning ascribed to such term in Section 8.4. 

“Preniscs” has the meaning ascribed such tenn in the first recital of this SSA. 

‘‘m means the APS Renewable Energy Incentive Program, as approved by the ACC. 

“Purchase 0otion”has the meaning ascribed to such term in Section 13.1. 

‘‘Purchase Ootion Date” has the meaning asciibed to such term in Section 13.1. 

“Purchase Ootion Notice” has the meaning ascribed to such term in Section 13.1. 

“Purchase Option Price” has the meaning ascribed to such temi in Section 13.1. 

“Purchase Price” has the meaning ascribed to such term insection 13.5, 

“Recioient Maintenance Removal” has the meaning ascribed to such term in Section 8.4ru) 

“REC Financial Incentives” means each of the following fmancial rebates and incentives that is 
in effect as of the Effective Date or may come into effect in the future: (i) performance-based 
incentives under any federal state or local renewable energy program or initiative, (ii) any utility 
rebates or incentives, (iii) state-hided monetary assistance originating from state legislation or 
local other funding offered for the development of renewable energy or solar projects, and (iv) in 
each case, including all reporting rights with respect to any of the foregoing allowances. 

“REC Purchase Aereement” has the meaning ascribed to such term in Section 2.2 

“Renewable Energy Credit” or ‘‘W means renewable energy credit(s) or certificates, emission 
reduction credits, emission allowances, green tags, tradable renewable credits, or other 
transferable indicia denoting carbon offset credits or indicating generation of a particular 
quantity of renewable energy attributed to the Energy produced by the System under any 
reporting program adopted by a governmental authority (including state or local governmental 
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authorities in Arizona), or for which a registry and a market exists or for which a market may 
exist at a fiiture time. 

“Reoresentatives” has the meaning ascribed to such term in Section 14.Ua). 

“Schedule of Definitions and Rules of Internretation” has the meaning ascribed to such term in 
Section 1.1. 

“Solar Services” means the design, construction, installation, maintenance (including repair aud 
replacement) and operation of the System, the monetization of Tax Benefits associated with the 
Energy, the assistance with traditional energy denland reduction by delivery of all of the Energy 
produced by the System to the Delivery Point and other services associated with this SSA as 
Recipient may from time to time reasonably request from Provider, at no incremental cost and 
expense to Provider. 

“Solar Services Pavment Rate” has the meaning ascribed to such term in Bxhibit D. 

‘‘m means the solar, photovoltaic generating system to be installed by Provider on the 
Premises for purposes of providing the Solar Services to Recipient, as more particularly 
described in Exhibit B. 

“Svstem Assets” means the System together with all such other rangible and intangible assets, 
permits, iniprovements, property rights and contract rights used for the construction, operation 
and maintenance (including repair or replacement) of the System. 

“Svstem Loss” means loss, theft, damage, destmction, condemnation or taking of the System or 
System Assets, or any other occurrence or event that prevents or limits the System from 
operating in whole or in part, resulting from or adsing out of any cause (including casualty, 
condemnation or Force Majeure) other than (i) Provider’s negligence or intentional misconduct, 
(ii) Provider’s material breach of its maintenance obligations under the SSA, or (iii) normal wear 
and tear of the System. 

“Tax Benefits” means any loss, deduction, depreciation, and/or credit for federal, state, or local 
income tax piuposes and any federal, state, or local state tax incentives, including, but not 
limited to the 1603 Cash Grant (with such amount determined using the highest combined 
federal, state, and local tax rate applicable to Provider) available in connection with the 
ownership, operation or use of the System. 

“Temwran, Shutdown Fees” has the meaning ascribed to such term in Section 3.6. 

“M’ means the Initial Term and any extension thereoE 

“Termination Payment” means the amount payable in respect of any period as set forth in 
Exhibit E hereto. 

“Transaction” means any transaction between the Parties under the tenns of the SSA or the 
Lease or any other agreements, instruments, or undertakings between the Parties. 
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“Unauthorized Shutdown” has the meaning ascribed to such tern1 in Section 3.6. 

2. Rules of Internretation. In this SSA, unless expresslyprovided otherwise: 

(a) the words “herein,” “hereunder” and “hereof’ refer to the provisions of this SSA and 
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any 
other agreement. in which it is used unless otherwise stated; 

(b) references to this SSA, or any other agreement or instrument, includes any schedule, 
exhibit, annex or other attachment hereto or thereto, and references to this SSA 
include the Basic SSA Provisions; 

(c) a reference to a paragraph also refers to the subsection in which it is contained, and a 
reference to a subsection refers to the Section in which it is contained; 

(d) a reference to this SSA, any other agreement or an instrument or any provision of any 
of them includes any amendment, variation, restatement or replacement of this SSA 
or such other agreement, instrument or provision, as the case may be; 

(e) a reference to a statute or other law or a provision of any of them includes all 
regulations, rules, snbordinate legislation and other instruments issued or 
promulgated thereunder as in effect fmm time to time and all consolidations, 
amendments, re-enactments, extensions or replacements of such stahite, law or 
provision; 

(0 the singular includes the plural and vice versa; 

(g) a reference to a Person includes a reference to the Person’s executors and 
administrators (in the case of a natural person) and successors, srrbstitutes (including 
Persons taking by novation) and permitted assigns; 

(h) words of any gender shall include the corresponding words of the other gender; 

(i) “including” means “including, but not limited to,” and other fonns of the verb “to 
include” are to be interpreted similarly; 

(i) references to “or” shall he deemed to be disjunctive but not necessarily exclusive, 
(i.e., unless the context dictates othenvise, “or” shall be interpreted to mean “andor” 
rather than “either/or”); 

(k) where a period of time is specified to run from or after a given day or the day of an 
act or event, it is to be calculated exclusive of such day; and where. a period of time is 
specified as commencing on a given day or fhe day of an act or event, it is to be 
calculated inclusive of such day; 
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(I) a reference to a Business Day is a reference to a period of time commencing at 9:00 
a.m. local time on a Business Day and ending at 5:OO p.m. local tinie on the same 
Business Day; 

(in) if the time for performing an obligation under this SSA expires on a day that is not a 
Business Day, the time shall be extended until that time on the next Business Day; 

(n) a reference to (i) a month is a reference to a calendar month and (ii) a year is a 
reference to a calendar year; 

(0) where a word or phrase is specifically defined, other grainmatical forms of such word 
or phrase have corresponding meanings; 

@) a reference to time is a reference to the time in effect in Phoenix, Arizona on the 
relevant date; 

(4) if a payment prescribed under this SSA to be made by a Party on or by a given 
Business Day is made after 2:OO pm on such Business Day, it is taken to be made on the 
next Business Day; and 

(r) if any index used in this SSA at any time becomes unavailable, whether as a result of 
such index no longer being published or the material alteration of the basis for calculating 
such index, then Provider and Recipient shall agree upon a substimte index that most 
closely approximates the unavailable index as in effect prior to such unavailability, If the 
base date of any such index is at any tune reset, then the change to the index resulting 
therefrom shall be adjusted accordingly for purposes of this SSA. 
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EXHIBIT D 

Solar Services Payment Rate 

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant 
period multiplied by the Solar Services Payment Rate for such period. The Parties agree that 
such payment of the Solar Services Payment Rate coniprises a negotiated rate that reflects the 
provision of the fill1 Solar Services. 

1. Solar Services Price: $O.O7/kWh 

2. Solar Services Price Escatator: 2.0% per mnum beginning 12 months (Year 2) after 
Commercial Operation Date 

11068101 
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EXHIBIT E 

Pinnacle High School 

Termination Payment Schedule 

Date 
11-Mar-10 
3 1 -Dec- 10 
31-Dec-ll 
3 1 -Dec-I2 
31-Dee-13 
31-Dec-14 
3 1-Dee-15 
3 I-Dec-16 
3 1 -Dec-1 7 
3 1-Dec-18 
31-Dec-L9 
3 I-Dec-20 
31 -Dee2 1 
3 1-Dec-22 
31-Dec-23 
31-Dec-24 
3 I-Dec-25 
31-Dec-26 
3 I-Dee-27 
3 I-Dee-28 
3 1-Dec-29 
31-Dec-30 

Termination 
Payment 

$2,438,000 
2,043,000 
1,781,000 
1,5 18,000 
1,255,000 

993,000 
730,000 
698,000 
665,000 
633,000 
600,000 
568,000 
536,000 
503,000 
471,000 
439,000 
406,000 
374,000 
341,000 
309,000 
277,000 
244,000 
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EXHIBIT F 

Provider’s Insurance Requirements 

Provider shall, at all times, maintain; 1) commercial general liability insurance with coverage of 
at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 2) employer’s liability 
insurance with coverage of at least $I,OOO,OOO; and 3) worker’s compensation insurance as 
required by law. 

All insurance policies provided herennder shall; I) contain a provision whereby the insurer 
agrees to give the party not providing the insurance 30 days (10 days in the event of non- 
payment of premiums) written notice before the insurance is cancelled; 2) be written on an 
occurrence basis; 3) with respect to liability insurance policies, include the other Party as an 
additional insured as its interest may appear; 4) include waivers of subrogation; 5)  provide for 
primary coverage without right of contribution from any insurance of the other Party; and 6) be 
maintained with companies either rated no less than A- as to Policy Holder’s Rating in the 
edition of Best’s Insurance Guide or othenvise reasonably acceptable to the other party. 

11066191 
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EXHIBIT G 

Recipient’s Insurance Requirements 

Recipient shall, at all times, maintain; 1) “all risk” property insurance on the System for the full 
replacement cost thereof and name Provider as R loss payee; 2) commercial general liability 
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 
3) employer’s liability insurance with coverage of at least $1,000,000; and 4) worker’s 
compensation insurance as required by law. 

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer 
agrees to give the party not providing the insurance 30 days (10 days in the event of non- 
payment of premiums) written notice before !he insurance is cancelled; 2) be written on an 
occurrence basis; 3) with respect to propetty insurance policies, name Provider as a loss payee 
thereunder; 4) with respect to liability insurance policies, include the other Party as an additional 
insured as its interest may appear; 5 )  include waivers of subrogation; 6) provide for primary 
coverage without right of contribution from any insurance of the other Party; and 7) be 
maintained with companies either rated no less than A- as to Policy Holder’s Rating in the 
edition of Best’s Insurance Guide or otherwise reasonably acceptable to the other party. 

G-I 



EXHIBIT H 

REC Purchase Agreement 
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Renewable Energy 

PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM INFORMATION SHEET 
FOR THE SUBiMITTAL OF A 

SCHOOLS (PUBLICALLY FUNDED K-12) RESERVATION APPLICATION 

Tlianli you for your support of renewable technology. APS Is proud to welcome you to our APS Rciiewnblc Energy 
Incentive Progrnm (the “Program”). Plense fiil out and submit a Rcscrvntion Appticatioii along with e proposnl from 
your cqulpnicni dealer to ensure llint we rcccive tlie required informiition to proecss yonr Rcscrvntioii Applicntlon. I f  
you liave nny questioiis, plense call 602-328-1924. 

IT IS IMPORTANT TO NOTE THATSUBIGIITTINC YOUR RESERVATION APPLICATION DOES NOT 
GUARANTEE PROJECT FUNDING. APS will provide you $villi written ncccptnncc 01 your Rcrcrvnllon Appliention. 
Plcnsc also notc thnt e spending cap is set encli year for the Program. Alter llic cap lins been rcaelied, customers 
npplylng Tor liinding will be placed on a wait list. Reservnlioii Applications arc reviewed on n nrst come, first served 
bnsls. 

NOTE: ALL FORMS ARE AVAILABLE VIA WWW.APS.CONI OR BY CALLING 602-328-1924, 

1. Complete nnd submit n signed RCSCfvQtiou Apptlcation and 5 quote from your ioslnllcr wliich includes an 
itemized list ofsystem components including tlie model number and monufncturcr for the generator and, If  
applicable, tlic invertor. 

2. Receive reservation confirmation. Reutcw,sign and return agreement. 
When your resewation has been reviewed, you will receive written notification tiial your Reservation Applicntion was 
either approved or denied. Along with your approved witten notification you will also recelve, as applicable, iu1 

agreement that covers tlie terms and conditions for Ilie interconnection of your system to thc APS dishibution system, 
and credit purchase 

3. Complete ond submit an APS Intereonncction Application. (Either you or your equipment dealer can coniplete this 
step) 

4. Receive preliminnr). approval confirming system design appears to meet APS interconncction requirements. 
APS will send written notification timt tile equipment submitted appears to be in conformnce with APS‘ interconnection 
iequifements. 

Proceed rvllii instoilntlon nnd obtain ncccssary municipal clearances. (Typicnliy your equipment dealer will assist 
you in obtaining any necessary clearances) 

5. 

6. Sclicdule APS Interconnection Inspection. 
Contact APS to request an interconnection inspection. After Inspcction, APS will send you an nuthorizntion fetter 
confining that the PV System has passed inspection and that permlssion has been provided Tor the PV System to 
operate in paiallei to the APS distribution system. Only nu authorized APS representntive con provide pcrniission 
for your PVSystem to operate in pnmllel to tlie APSdlstribution system. Until such permission liar been 
granted, your PV System will no1 be npernble (in conjunction with the APS distribution system). 

7. Request Incentive Payment. 
Please submit the foilowing so that an incentive piyment can be issucd: 

I 

Instollation Celtificntion form signed by both {lie dealer and the installer; nnd 
Receipt contiiming the PV System purcbase price, payment, and installation by an Arizona licensed contrnctor 

Address for the submisslon 01 all Drncram documenk 
APS Renewable Energy Incentive Progrnm 
PO Box 53999. MS 9649 
Piiociilx, A 2  85072-3999 
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. . ~  ~ . . . . .  . 

' Renewable Energy 

PHOTOVOLTAIC GRID TIED ELECTRIC sysrm 
SCHOOLS (PUBLICALLY FUNDED I<-12) RESERVATION APPLICATION 

How did you hear about the APS Renewable Energy lneentlvc Program? 
Brochure 81 Event a Annual Use Leftef a Print Ad a 'JV 0 Website 0 Radio x Other 

SCHOOL NAME AND MAILING ADDRESS INFORMATION 

Seliool Nom-Pinirnclc High Seliool 

Primary SCIIOOI Contact Name 

Fin1 Name -Micli;iel 

Secondary Scliooi Contact Name 

First Name -Ken 

Mailing Address 

Street Name 

1-nst Nsnie -Green 

Lust Nnme -Crirtcr 

,3535 6. Mnyo Boalcmrd., 

City ~ P l ~ o c n i r  Stale -A2 zip-85028 

SCHOOL CONTACT INFORIVIATION 

School Phone -Miclincl Green 

Email Address ~ n ~ i g r c e ~ ~ ~ p v s c l i n u b . ~ r c l  

INSTALLATION SITE INFORMATION 

APS Account Number 000580283 Meler Number H96357, R80549 

11 there is curiently no electricnl service a1 the instailntion site, please leave the APS aceounl number and meler number blank 
and check i1ere.a 

Inslallntion Address (Irsnmc ns mulling address, clieck llfrc x) 
Street Name 

City Slate Zip 

ACCESS INFORMATION 

Is your electric meter located behind a fence or gate? 

Do you plan to install the Utility Disconnect at the service entmnce? 

Cell Phone -602-712-5551 

X Yes 0 No 
X Yes 0 No 

SYSTEM INFORMATION [Plenre contnct your dcnlor IFuarute Offhe inrormntion io provldo In lhtsscctionl 
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Esliinotcd lnslallation Date OW30I20IO IS this il system espnsion? 0 Yes X NO 

PV Module Manufacturer SOLON Corpornlloii- Model tl 

Panel Ruling in DC Watts (PV Module DC Watts W-STC Rating) 370 

Inverter Manuhclurer -SntCoii-(or cqulr~ilcnt) 

EQUIPMENT DEALER INFORMATION 

Dealer Name (plcase supply full l q n l  name) 

Contact Name Robert Wiinlcss Tcieplione 602-402-3638 

Fan 602-507-4046 E-mail rob.wniilcss~soloir.toa 

Mniliirg Address 

Arizona Reglslrnr of Conlrnclors (AZROC) Llccllsc Information 

Number ROC 236528 Class I<-11 Expiiation 081311201 1 

INSTALLER INFORMATION (Irsamens equipment dcnler, clicek liere x) 
lnstnller Nnme (plense supply full legal nnmc) 

Contacl Name Telephone 

Fax Email 

Moiling Address 

Arizona Regislror of Conlmclors (AZROC) Liccnse Informntion 

Number Class Expiration 

SYSTEM OWNER INFORMATION 

Company Name (plcnsc siipply full lcgal name) 

Contacl Name Roberl Wnnlcss Telephone 601-40Z-3638 

Fns 602-807-4046 E-mail rub.waiiless@solon.coni 

Moiling Address 

NET BILLING AND NET METERING RATES 

Please indicate your isle plan choice for cornpensallon received from APS for the power generated by your PV System that 
will be delivered to the APS dishibution syslenl. 

0 EPR-2 (Energy sen1 back to tlic APS gtid will be puichnsed by APS at wholesole price, often called "net billing") 
0 E.PR-6 (Energy sent back to the APS grid wilt appear as a k w h  credit on your bill, oRen cnlled"net metering". payment at 
wholesale price for escess credits at year end) 

Rate schedules nrc posted @? \vw\VIRns.com or call 602-328-1 924 

INCENTWE REQUEST (Typically your inslnller or equipmen1 denlcr will help yon with tlrlr section). 

Total Proposed Installed System Cost:-$2,308,500- 
(Note llint lnecntive pnymenl is CPppcil nt 50% of total inslnllcd sysleni cost) 
school UFI PV Applicafion 09/29/09 

B l w  270- UL Lisling UL- 1703 #6304883- 

Model # PVS 100 U1. Listing. UL- 1741 

SOLON Corporalion 

6950 S. Couiilry Ctub Rd., Tucsoti, A 2  85756 

SOLON Corporntioii 
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Available School (Publically Funded K-12) incentive is a one-time payiiient of $2.25/Watt DC-STC up lo n mnximuin 
incentive of 50% of llie System Cosl. 

Sl2S x &il,7UD-= S1,038,825- 
Watts DC-STC ~ o i n t  blnximum lnemtiw 

The mlnlnirim I’V arrnysizesllnll be 1,000 watts DC-STC 

Estimated Annual Production: 

DE-RATING INFORMATION (Typicnlly your Instnllcr or cquipmant dealer rvlll help you with this scetion). 

The productivity of PV Systems is sensitive to the specifics oftlie installalion method and location. Systems that are 
impacted by shading and PV panel tilt angle nnd azimuth wil l receive (I proporlionally lower incentive in accordance with the 
PV OlFAngle nnd Slrnding lncentive AdJustment Chart (“Adjustment Chart”). The Adjustment Char1 Is nttnchecl 
liercto ns Appendix A to the Agreement. A n  on-line calculator is also avnilnble at wvw.aw.com or by enlling 602-328- 
1924. 

Proposed A m y  Azimuth Angle honi Due Soutli-180-degrees 

Proposed Angle Above Horizontal (rift angle)-l5-degr-ces 

The azimuth i s  the compass direction your solar system faces. Ideally, solar units should face souili to collect the most solar 
energy throushout the year. The further eost or west the system f a e s  tlie lower the yearly ourput wil l be. 

The tilt angle i s  the till ofthe solar panel in relation to horlzonlal. For rnaxiniuni yearly encrgy pioduct, this tilt should be at 
approximately 30 degrees for fixed systems installed in Arizona. Furlhermore. the flatter the solar panels are the mote 
suninier energy production, but the lowel the winter produclion. 

Is theie a hee, building or overhang that i s  in psoximity to the PV nrlay? 

- 7w,6ao- ItWhs 

Y e s X  No 
If you answered yes, please indicate the estimated percentage impact this wil l have on system production: 

D Less than Io % 0 11% -25% 0 26% -40% 

Based on the srirvey ofyour-insbllation site nnd the installxion plan, does your dealer or lr~stoller eoticipoic that the incentive 
will be iower bared on the de-lating informstion supplied nbwe? 

0 Yes X No 
I f  ycs, by rvliot perccnlnge do you expect the incentive to be decreased based on srrc l i  a c)c-ratina,? 

ASSIGNMENT OF PAYMENT 

Will payment bs assigned to an installer, dealel, or manufacturer of the qualifying system? 
I f  yes, please complete and sign the infoimntion below: 

X Yes 0 No 

1 otltholize APS lo  issue Credil Puichase funds to the following third paity, on bny behalf, a~paymenl toward tlie cost 
andlor installation o f  my PV System. I acknowtedge and agree that payment msde by APS IO the tltird paily below shall 
satisfy APS’ payment obligation to mc in connection with the Agreement and that, once mode, APS shall have no further 
obligation rvl~ntsoever to me. 

DealerlCompany Name (asrignee) -SOLON Corporntlon 

Address -6950 S. Rd., Tucsoii, AZ 85756 

Cuslomer Signntuse ,-=z==-- Dale 3/5;CJ 

School UFI PV Applicarion 09/29/09 
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I I Attnch a m o t e  from your installer that includes nn itemized list ofsystem colnponcnts including 1 
I Lmodel ani milnnfact;rerof both the PV module@) and the inverter(s). 

- 

NOTE THAT ANY MATERIAL CHANCES T O T H E  INFORMATION PROVIDED IN THE RESERVATION 
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT 
PURCHASE AGREEMENT. FAILURE TO SUBMIT AN AMENDED APPLICATION AND AGREEMENT AS 
REQUIRED MAY JEOPARDIZE CUSTOMER’S ELIGIBILITY TO RECEIVE THE INCENTIVE PAYMENT 
FROM APS. 

CUSTOMER 

I<en Carter 
Name (Please Print) 

Signature 

03/05/20 IO 
Dale 
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TERMS AND CONDITIONS FOR THE RECEIPT OF CREDIT PURCHASE AGREEMENT 
(the “Agreement”) 

APS Rene~~ablc  Energy Incentive Program Reservation # -7799- for Reneivnble Energy 
System permanently located at: 3535 E. Mayo Blvrl., Phoenis, AZ- (the “Property”). 

We thank you for your interest in participating in APS‘ Renewable Energy Incentive Program (the “Program”) In order IO 
receive a Credit Purclinse Payment horn APS (as defined below), you must comply with all the terms nnd conditions of the 
Program. This Agreement contains the applicable terms and conditions. which you should carefully review before signing 
We also tecommend that you read tile P r o p r n  Handbook that Is posted lo aps.com or can bo oblained by calling 602-328- 
1924. If  you have questions, please contact the APS Renewable Energy Incentive Team at 602-33-1924 or email: 
DO-Interconnect @ aps coni-. Your signature below, mid the interconnected operalion of your ienewable enngy 
system (the “RE System”) with our electric distiibution system, reflect your ogreement to these terms and conditions. 

This Agreement defines our respective rights and respoiisibilities under the Program, I t  also defines the eligibility 
requirements you musl satisfy in ordar to qualify For a Credit Purchase Payment. This is not a contract for the sale ofgoods 
or services, and does not establish any consumer rights for the ptncliase of goods or aervkes We offer no warrnnties, 
guarantces or assurnnces with respect to the RE System you select, its installation andlor the iesults YOU will  oblain. 

ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING, WITHOUT LIMITATION THE 
WARRANTIES OF NIERCHANTIBILlTY AND FITNESS FOR A PARTICULAR PURPOSE. ANY 
RESPONSIBIL1TlES W E  MAY HAVE TO YOU AS A CUSTOMER AND PROGRAM PARTICIPANT ARE AS tS 
DEFINED IN OUR TARIFFS AND SCHEDULES APPROVED BY THE ARIZONA CORPORATION 
COMMISSION (THE “ACC”). I N  NO EVENT WILL WE BE LIABLE TO YOU OR ANY THIRD PARTY FOR 
ANY CONSEOULNTIAL. SPECIAL. INCIDENTAL, EXEMPLARY O R  PUSITIVE DAMAGES IN 

~~ ~~~ 

CONNECTION WITH THE R E  ~SYSTIIM, YOUR PARTICIPATION IN OUR PROGRAM AND/OR THE 
INSTALLATION, MAINTENANCE OR USE OF YOUR RE SYSTEM. 

1. RECITALS 

You are the “Cuslomer“, as that term is used in this Agreement As the Custonier, yon nre either the APS retail customer of 
record for the Propeity or, i f  not an APS retail customer, the owner orthe Propelty where the RE System will be installed. If 
you are an APS retail custonier, APS supplies your electilcd power requirements. 

You plan to instail the RE System on the Propetiy, which is in the APS service territoiy, ror the purpose of generating your 
own electrical power. 

You will have title and interest in  ail envitonmental credits associated wit11 the electrical power piodlrced from the RE 
System Pursuant to this Ageenlent, you wili transfer lo APS title to and interest in any environmental credits associated 
with tlie electrical power produced from your RE system. APS will pay you for such credits (such pnyment defined a5 the 
‘%rrdit Putchase Payment”) in accordance with tlte teims and conditions provided herein. 

The cffedive date ofthis Agreement shall be l e  dale that you sign it (the “Effective Dale’’), wltich you must complete where 
indicated on page -piiorto submitting tliis Agreement to  APS 

2. GENERAL BACKGROUND 

APS has approved yoin Reservation Application (tlte “Application”) and has reserved Funds in accordance with your RE 
System equipment specifications, sizing. installation specification, nnd other related infoimation contained in your 
Application. A copy of your approved Application will be anached to this Agieement as Exhibit A upon execution and 
submission of this Agreement to APS. Iithere is a material chanp  lo  any of the information conlained in the approved 
Applicatios, you aic required to liiform APS by submining supplementary or amending documentation ivhich will be subject 
to review and approval by APS. If  Ihe material chanse results in B request to increase the amount of Credit Piircllase 
Payment, any approval by APS will be subject to funding availability. 

Our nceeplance or your Application docs not elltitle you to receive lltc Credit Purclinse Pnymcnt from APS. In order 
to receive the Ciedit Purchase Payment you niusl comply with all terms and conditions of this Agreement 

Within 180 duys from the date of our approval of your Application, you are requiied to pwchase and inslall an RE. System 
that meets the requiienients set foith in the equipment requirements nnd installer qualifications posted on aps coin or 
School UFI PV Application 09/29/09 



available by calling 602-318-1924. 
your Application, but in no event lalei than I80 days following Ihe installation of your RE System. 

3. LICENSED CONTRACTORS 

For our mutual protection, AI’S requires that the RE System be installed by a contractor holding an nppropiiate and active 
license Issued by the Arizona Registrar of Continctors. The license requirements can be found in the eauipment requirements 
and inslalier guidelines document posted to aps corn and are also available by calling 602-328-1924, 

As with any significant purchase, we encourage you to shop around when considering a RE System. You sliould carefully 
check references nnd olherwise perform due diligence with respect lo any manufacturer, vendor nndlor Instafler that you are 
considcring We do not endorse or recommend any manufacturers, vendors or installers, nor are we in any way responsible 
for the selection you make and the goods and services that manufachwers, vendors andlor installers provide to you In 
addition, you niay want lo consult with your professional advisors regarding lax, linbility Insurance, or other issues related to 
your obligations under this Agreement. 

J. R E  SYSTEM EQUIPMENT REQUIREMENTS 

The equlpmeiit requircmfnts for your R E  System are documented In the cquipnient requiremenls and installer 
guidelines documcnt posted to nps.com and a re  also nvallable by calling 602-328-1924 

As tlie beneficiaiy of your RE System, you are solely responsible for a11 payments associated with its purchnse, lnstallation 
and opemiion, Including thc costs associated wit11 the interconneclion tu tlie APS distribution system. In the event o f a  failurc 
of your RE System, it will be you1 responsibility to address any deficiencies or pioblems with you1 manufacturer, vendor or 
Installer, oi’to otherwise ensute the return olyour RE Systeni lo fuli operating condition. 

5. PRELIMINARY INTERCONNECTION REQUIREMENTS CONFORMANCE REVIEW 

If your RE Systeni will be connected lo the APS distribution system [Le., grid-tied photovoltaic or grid-tied niiid systems) 
theii, prior to the actual installation of your RE System, we require that you M your installer or dealer submit to APS the 
appropriate Equipment Information Form and system diagrani(s) andlor cut sheets (the “Interconnection Applicalion 
pocket”). This review and prelimiiiary approval process affords us the opportunity to preliminorily confirm your conipliance 
with our interconnection requiremenls and therefore your eligibilily for participation in the Program. Our sign-off does not 
represent out approvnt of your. selection of the RE System, your vendoi or installer, Ihe responsibility for which necessarily 
remains with you Our prcliminnry approval also does not provide that niitliorizatlon lor your RE System to bc 
parallelefl with APS. Final deteimination of your compliance with the minimum interconneclion requirements is mado after 
completing the field inspection outlined in Section 5 .  The lnlerconnection Requirements Manual, Equipment Information 
Form, and sample design drawings can be found on our website at \vww.nw.con\ or can be oblnined by calling us at 602-328- 
1914. 

6. INSPECTION 

We retain the right to inspect your RE System and the location where it is installed 01 any time to ensure tl~at you are 
complying with tlie RE System equipment requirements. We will schedule these inspections with you in advance, unless we 
hove reason to believe that an emergency exists, in which case we may enter your  Property to address the emergency 
consistent with the rules ofthe ACC nnd our ACC-approved tariffs nnd schedules. Our light of inspection, however, does not 
in any way relieve you of your responsibility for Ihe operation of  your RE System or any liability pursuant to Section -of 
this Agreement. 

7. INSTALLATION CERTIFICATION 

We requlre the dealer ond tl ie lnstoller to execute an Installation Certificiition Form cerllQlng that tlie RE System 
mccts the rcquircnienls rpecllicd in this Agreement. The installatiori Certification ond Acceptance of Instaliation Form 
can be obtained from OUI website at wwIv.avs.com. WE also requlre a final invoice for )our RE System to be submlttcd 
that substanfiales that you1 vendor considen thnt tlic R E  System has bccn paid in full., Our obligation to release 
incentive ffinds to you is specifically conditioned upon the RE System meeting all Progtam requircments, including our 
receipt ofthe Installation Certification and Acceptance of Installation fomis. 

8. AI‘S INTERCONNECTION REQUIREMEN7.S 

In addition, you must execute this Agrcement at any time following our uppioval of 
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If  the Interconnectlou rcquirenieiits of Pnragrapli 5 apply to  your RE System, then 11 is very importnnt that you be 
familiar with our rcquircments for inicrconnected operotion of your RE System and our distribution gfid (“APS 
Interconnection Requirements”. It Is your responslbillty lo know and comply \vitli all of APS Interconnection 
Requlrements and related eontraclual obligniions pursuant to your executed APS Interconnection Agreement. All 
forms and sample agreements are posted on our website at \vww.ai~s.cniii or can be obtained by calling us at 602-328- 1924 

We retain tlie right to inspecl your RE. System and the location where i t  is installed at any time to ensure t l i ~ t  you are 
complying with these requirements, and so your cooperation will! these inspections will be an odditional requitement. We 
will schedule these inspections with you in advance, unless we have reason to believe that an emergency exists. in which cnse 
we may enter your premises to address the emergency consistent with the rules of the Arizona Carpoiation Commission (the 
“ACC”) and our ACC-npproved tariffs and schedules. Our right of inspection, however, does not in any way relieve you of 
your responsibility for the operation ofyour RE System ond any damages it may cause. 

Following our written approval of ya i r  proposed RE System and associated facilities, you may not remove, alter 0 1  otherwise 
modify or change your RE System, including, wlthout limitation. the plans, conUoI and protective devices or settings, nnd in 
gcnernl its specifications, configuration or any facliities related to i t .  If you do  want to make any clinnges or modifieotions, 
we require tliat you first resubmit plans describing thc proposed changes or modifications for our prior review and sign-om. 
Again, no such change ~Iniodification may be made without our prior wrirten concurrence. 

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE MAY 
EITHER RESULT IN DELAYS IN APPROVAL OF YOUR INTERCONNECTlON OR DISCONNECTION OF 
YOUR RE SYSTER.) FROM THE APS D1STRIliUTION SYSTEM. 

9. PARTIAL REQUlREkIENTS SERVICE AND ELECTRIC SERVICE CONDITIONS 

If you choose a partial requirenients rate for tlie purpose of receiving compensation fiom APS for the escess generation 
produced by youi  grid-tied RE Syslern (as described in Paragraphs 5 and 8) for delivery into tlie APS distribution system, this 
compensation will be governed by our standnrd ACC-approved tariffs. terms and conditions. All of our rate schedules are 
posted of www.aos.com or are ovnilable to you upon request by calling 602-328-1924. You may change to a different rnte 
schedule than the one selected at the lime of commissioning by contacting APS via phone, mail or emaii; however, you must 
remain on tlie partial requirements rate you select for at least one yenr. No funher- agreement or amendment will be required 

Your relationship w i t h  us under this Program will continue to be governed by the terms and conditions ofour ACGapproved 
Schedules deoling with service to our customers. This includes provisions for unobslructed access 10 your premises in order 
to conduct meter rends or to  inspect your utility disconnect switch or other inspections related to your services, You can 
occess these schedules at wwv.oos.coni or these can be obtained by calling us at 602-318-1924. 

Theelectric service provided under tliis Agreement will be in the form of single phase, split or three phase alternating current 
at 60 hertz and I20/240 volts 

IO. TRANSFER OF ENVIRONMENTAL CREDITS 

There is an environmental credit associated with each kilowatt-liour (kWh) of electricity produced by your RE System, which 
represents the environmental benefits, emissions, reductions, offsets and aliowances amibutable to the generation of energy 
fmm your RE System Title to and ownership of any and all environmental credits associated with your RE System will be 
assigned to us when we make payment of the Credit Purchase Payment to you. Thereafter, we will have exclusive title lo and 
ownership ofall such enviionmental credits. Tile calculation, use and retirement of any and all environmental credits will be 
in our sole and exclusive discretion Your acccptonce 01 t l ic  Credit Pur’ehase Payment operntes as your waiver and 
rcllnquishment of any rlghl, title, clnlm or interest In tlie envlronmental credits and cntitles APS to any nnd ail 
environmental credlts asswinled with your RE System ftom thc Erieetive Date of this Agreemont through the date 
that Is twenty (20) yenrs lollorl4ng tlie Commissioning Dendlinc (ns dclined below). 

11. CREDIT PURCHASE PAYMENT 

We will pay you the Credit Purcliase Payment as 8 one-time payment in exchange for the transferofenvironrnenlal credits to 
APS as described in Pamgi~pli I O  above. The amount of the Credit Purchase Payment can be viewed at ups comirenewvnbles 
01 can be requested by calling 602-328-1924 
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Credit Purchase Payments made to maniiC~cturers. dealeis and installers connot exceed fifry percent (50%) of the RE System 
cost basis. Dealers or installeis cannot iiicludc tlic cost o f  installalion in llieii RE System cost bosis Subject to APS audit, 
dealers must be able to substantiate what they paid for c3ch syslein component sold Lo you I f  you ate on RE System 
nianufiictiiier or component nianufaciurcr seeking to porticipote in this Progiaiti as an APS customei (i.e, using you: own 
manufactured components in a system on your Property that will be inteiconnected with our giid), you will bc required to 
deduct horn your Systent’s cost [lie fair marset value of your oim producls tlint ore included in tlie instollation 

The Ciedit Puicl~nsc Paymcnt rcprcscnts APS’ sole incentive obligotion to you under the Prograni as outlined in this 
Agrccinent When your RE System is  Rilly installed, operutiunal and pioperly interconnected pursuant to your 
lnteiconnection Agreenient with APS, yo4 must submit IO us a compleled Installation Certification form, which can be found 
at aps comlrenewables The date on rvliich you submit such form to APS shn.1 be deemed the Commissioning Dote for your 
RE Syslcm Upon AI’S’s ieccipr of your Installation Ceitificalion forni and confitmation lhat you ltnve met all Program 
iequircments, we will issue youi Credii Puichase Payment You may request that our Credit Purclinso kyment to you be 
mnde directly to youi manufnciuier, dealer or inslallcr. Your request lo  receive the Credit Purchase Payment or your iequest 
1ii;it tlic Ciedit Purchnse Pa) mcnt be mnde to your mnnufncturer, dealer or installer constirules your ncknowiedgenient and 
confirmation Iltnl instnllntlon of the RE System has been satisfactorily completcd at your Piopcrty and that the infoimation 
provided to us on your Rcscrvnlion Applicntiou, 01 if applicable, your hntended Reseivntion Application accuralely 
describes the RE System as i t  R ~ S  installed at youi Pioperry. 

The lollowing odditionnl terms ond conditions npply to the Crcrlit Piirclinse Pnynienl: 

The Credit Purchase Paymen1 will not be paid ouI to yuu in the event, and for the duiotion. that your APS account 
for electiical seivice i s  delinquent 

Tlic Credit Putchosc Pnyment may be subject io full nr pallial refund, in accoidance wiili Section - of (his 
Agreement 

You are solely responsible for t l ie pnyment of nny ond a l l  taxes applicable to the RE System andoi the Cied:t 
Purchase Payment 

Following our issuance of the Ciedit Purchose Paymeni you mny rmt remove, aller or otlierwise modify 01 change 
your RE System, including, wllhout lintitation, the plans, control ond protective dcvices oi seningo, and in geiienl 
i ts  specifications, configJration or any facilities related to il If you do irant lo  make any changes 01 modifications, 
w e  requiie that you tirsr ierubmit plons describing the proposed changes or ntodificatiuns for our prior review and 
approval No such change or modification may be inade without our pi io# wiinen nppioval 

e 

12. OPERATING RESPONSIBILITY; SALE OF PROPERTY; AND CUSTOMER’S REFUND OBLIGATION 

Your panicipntion in the Piogrom requires you to ~ ~ e l i l t e  your RE Sysieni cont:nuously for 0 period 01 twenty (20) yeois 
following tl ie CoinmissioninS Date I f  you fail lo do so. tlicn you wil l be considered to be out of compliance with tile 
Program requirements and we will bs eiitirled to lake ceitain nctions as dssciibed in this Section 

You arc required to notlPy us piioi to removing your RE Systeni and must notify us widiin five ( 5 )  business days if you 
beconre niiilie tliet tire RE System Is no longer opeiational (the W o n  Coinmissioning Daie”) 

Liquidoled daninges npply I f  you full to ni31iitaln and operntc your RE System continuously lor u period or twenty 
(20) years following thc Commisslonl.ig Date. In  suclt event, APS shall be cnlltlrd to an undiscounted pro-rated 
rcrund (bosed un 2.10 months) o f t l i e  Credit Purchase Pajmcnt Based on the Non Commissioning Dntc. Payment s h d 1  
beiluc by you no Inter Iliaii l i t e  ( 5 )  burliiess days following your receipt of such relund request by AFS. 

We may, in our sole discretion, w i \ e  the foiegoing reimbursement obligation or any oilier instance of your noncomplinnce if 
we deteimine that Ihe RE System i s  not operational due to equipment malfunction or otliei disrepair Ihat i s  no1 ottrlbulnblc to 
you & you are actively and lensonably making diligeiit, good faith efforls to repaii the RE System and ierurn i t  lo 
opeintion 

When we ieceive youi retmbuisement payment this Agreement wil l be deemed terntinaled nnd neither APS nor you will have 
R ~ Y  further obligation to each other, but reroltdion o f o ~ r  respective obligations and rights will continue to be determined by 
this Agreement until oui relationship with one another is  finally and completely resolved If you decide you want to 
reconnect youi RE System to thc APS distribJtion system after l l t is Agreement i s  terminated, you nwst coniplete an 
inteiconneclion application, sign a new Intcrconnectlon Agieement, agree to submit your system to o field iiispection, and 
receive permission to operate horn APS piior to re.commissioning your RE System 
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There nre ecrtain lmporlnnt conditions to keep in  mind if you sell lhe Property where the RE System i s  located. 

o 

* 

You are required to notify us in w i l ing  promptly in l i ie  event that you intend to sell your Propeity 

If you sell your Propeity during the teim of lhis Agreement, you are required to have your buyer execute an 
agreement whereby such buyer will assume your obligatlons under this Agreement. Such agreement wil l  be 
provided to you upon request. In the event that your buyer does not timely execute such agrement, you will remain 
liable for a l l  requirements nnd obligations under this Agiecnient notwithslnnding the snie of your Property and RE 
Syslem. In such event, any failure by you or your buyer IO operate’and maintain the RE. system pursuant to the 
terms of Ihis Agreement wil i  entitle APS to a l l  available remedies, including those set forth in Paragrapli - 
herein, 

13. METER READING 

APS shall provide and set an electronic, utiliry-grade electrical meter (“Inverter-Output Meter”) on the RE System that i s  
compatible with Ihe APS nieler rending and billing systems. 

You shall provide, at your expense, n dedicated phone line l o  each generator nieter nnd also to the facilily service entrance 
section mnin billing meter and/or sub melers i f  necersaiy, as deleimined by APS. Each dedicated phone line is  to be landed 
on Ihe APS-piovided telephone interface module, which i s  typically, locnted within hvo (2) feet o f  the meter. 

You sliall be iesponsible, at your expcnse, for installing the meter socket and all associated equipment The location OF 
Inverter-Output metershaii be approved by APS and shall be located so that APS has unassisted access to the meter in 
accordance with APS requirements inchding, but not limited to, Section 300 ofthe APS E S W  (“Eleclric Setvice 
Requirements Manual”) and Service Schedule 1 (“Terms and Conditions for Standard Offer and Direct Access Services”) 

14. CUSTOMER INFORMATION 

By porticipating in this Program, you are ngieeing Ihat we may use data related to your participation for statistical purposes 
01 other sludies. Such data will generally include technical systeiii and production information. but wlll not include any 
personal Cuslonier infoimation 

15. COMPLIANCE OBLlGATIONS 

You ate responsible For compliance with any laws, regulations, oidinances or codes that may apply to operation of your RE 
System and your patticipation in tl’te Progiam, as w e l l  as site restrictions, whether they are federal, slate or local, including, 
but not limited to, homeowners’ association covenants or othei local neighboiliood requiiements 

16. CUSTOMER’S INDEMNITY 

By pacticipilling in fhc Program, you agree to indemnify, deiend and hold us harmless from and against any claims, liability, 
damages, judgments, fines, penalties, costs, expenses and fees (including reusonable attorneys fees) made against us by third 
pnrtics with respect to personal injuiics (including loss o f  life) or property damage or loss resulting in whole 01’ in part fiom 
the operation, use or failure of your RE System. except to tile extent such result i s  From our sole negligence. 

17. GOVERNING L A W  

These terms and conditions are governed by nnd interpreted in accordance with the laws of the State of Arizona without 
giving effect to its principles of conflicts of laws. 

18. SEVERABILITY 

If any piovirion of this Agreement is found to be invalid, illegal or unenforceable, the validity, legality or enforceability of 
the remainder of these leims and conditions shall not in any way be nffected or impaired thereby. 

19. EFFECT OFTHIS AGREEMENT 
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We both o g e e  that this Agreement represents o binding ngreement between us pertaining io the subject mnner hereof. This 
Agreement may not be modified oramended in any way except in writing signed by both of us These leims nnd conditions 
do not niodify, cliange 01 impact any otlier agreement between us such as lhnl relating to lhe interconnection of your RE 
System 

LO. REGULATORY CHANGES 

APS reserves the right to unilnterally file an npplication with the ACC for n change in our Progmm or interconnection 
requirements 

CUSTOMER 
I<cn Cnrter 
Name (Please Print) 

L c  - 
Signature 

03/05/2010 
Dote 

This conflrmntion information will be completed by APS: 

Reservation il 

Reserved Incentive Amount 
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Exhibit A 
Reservation Apptication 

(to be attached upon submission of this Agreenient) 

I School UFI PV Application 09/29/09 



EXHIBIT A-3 



SOLAR SERVICES AGREEMENT SHADOW MOUNTAIN HIGH SCHOOL 

THIS SOLAR SERVICES AGREE1 ENT (this ‘‘W or “Agreement”) is made and 
entered into as of this ,@day of fiw 6.2, 2010 (the “Effective Date”), by and between 
SOLON PVI, LLC, an Arizona limited liability company (“Provider”) and Paradise Valley 
Unified School District No. 69, a political subdivision of the State of Arizona (“Recioient”). 
Provider and Recipient are soinetimes hereinafter referred to individually as a ‘‘m and 
collectively as the “Parties.” 

WHEREAS, concurrently herewith, Recipient and Provider are entering that ceitain Site 
Lease Agreement (the “w) pursuant to which Provider agrees to lease a portion of the 
Facility (as defined in the Lease) located at 2902 E. Shea Boulevard, Phoenix, A2 85028 (the 
“Premises”) as more particularly described in Exhibit A attached hereto. 

WHEREAS, in connection with this Agreement, Provider shall, with Recipient’s 
cooperation, design, construct, install, maintain, finance and operate the System, as more 
particularly described in Exhibit B hereto. 

WHEREAS, Provider desires to provide to Recipient, and Recipient desires to purchase 
from Provider, all of the Solar Services, during the Initial Term in accordance with the teims and 
conditions of this SSA. 

WHEREAS, Recipient has statutory authority to enter into this agreement pursuant to 
A.R.S. 5 15-213.01. 

WHEREAS, Recipient has determined that the total amount it will pay Provider for 
Provider’s Solar Services provided herein and calculated on a per kWh basis will be less than the 
total amount Recipient would othenvise have had to pay without this Agreement to Recipient’s 
Electric Utility Provider for the Premises calculated on a per kWh basis over the expected life of 
the system or 25 years, whichever is shorter, after the Commercial Operation Date pursuant to 
A.R.S. 9 15-2 13.OI(B). 

NOW THEREFORE, for good and valuable consideration, the sufficiency and receipt of 
which is hereby acknowledged, the Parties agree as follows: 

ARTICLE I 
DEFNED TERMS; RULES OF INTERPRETATION 

1. I Defined Terms. Capitalized terms, not othenvise defined in the body of the SSA, 
shall have the meanings ascribed to them in Exhibit C attached hereto. 

1.2 Rules of Interoretation. The Rules of Interpretation contained in Exhibit C 
attached hereto shall apply to this SSA unless expressly provided othenvise in the body hereof. 

1 
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ARTICLE I1 
TERM 

2.1 m. The ternis and conditions of this SSA shall be effective and enforceable as 
of the Effective Date; provided, however, the 20 year initial term of this SSA shall commence on 
the Comniercial Operation Date and shall terminate on the 20th anniversaly of the Commercial 
Operation Date (the “Initial Term”). Following the expiration of the Initial Term the Parties 
may enter into an extension term upon mutual agreement in writing. 

2.2 Conditions Precedent. The obligations of the Provider under this SSA are 
expressly conditioned upon the satisfaction in full (or written waiver) of all of the following 
conditions: 

(a) 

(b) 

Recipient and Provider shall have entered into the Lease; 

Recipient shall have entered into an interconnection agreement related to the 
System with AF’S upon term and conditions reasonably satisfactory to Provider; 

(c) Provider shall have entered into all applicable contracts required for the System to 
be placed in service; 

(d) Provider shall have secured project financing sufficient in Provider’s sole 
discretion, to finance the cost of installation of the System and perfom the other Solar Services, 
and, to the extent required pursuant to the applicable fmancing docnmentation, Provider shall 
have reached written agreement with the financing institution pnrsuant to which Provider assigns 
some or all of its rights and obligations herennder to said financing instihltion (or its designated 
corporate affiliate) under this SSA; 

(e) It shall have been determined that Provider is not snbject to regulation by the 
ACC as a result of entering into this SSA, or, in Provider’s sole discretion, the ACC shall have 
approved this SSA, including the Solar Services Payment Rate, in form and substance, and shall 
have sufficiently defined the regulation applicable to Provider as a result of this SSA; 

(0 Recipient shall have, prior to or on the date hereof, (i) entered into an agreement 
with APS under the Program, in the fomi attached at Exhibit H, entitling Provider to a CPP in 
connection with the System’s Energy (the “REC Purchase Aereement”) in an amoimt equal to 
the product of $2.25 per watt (DC) and the System’s installed generating capacity and (ii) 
assigned all the CPP to Provider; 

(9) All necessary pelinits, licenses and other approvals required by Applicable Law to 
design and constnict !he System have been obtained; and 

(h) Each of the Parties shall have obtained the insurance required under the terns of 
this SSA or the Lease and provided to the other Party proof of such insurance, pursuant to the 
ternis of this Agreement. 

If any one of the conditions precedent above is not satisfied by April, 2010, Provider may 
temunate this Agreement without penalty and without triggering the default provisions of 
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9 or incurring any liability under this Agreement whatsoever. Notwithstanding the foregoing, 
Provider shall not have any liability to Recipient for a delay in the Commercial Operation Date 
unless such delay is caused by the negligence, gross negligence, or intentional misconduct of 
Provider or its agents or subcontractors, in which case Recipient may terminate this Agreement 
without penalty and without triggering the default provisions of Article 9 or incurring any 
liability under this Agreement whatsoever. 

2.3 Notice of Commercial Ooeration. Provider shall notify Recipient when the 
System is capable of Commercial Operation, and shall in such Notice specify to Recipient the 
Commercial Operation Date. Such notice provided pursuant to this Section 2.3, shall be 
delivered not less than three (3) Business Days prior to the Commercial Operation Date. 

2.4 Removal of Svstem at End of Term. Except as otherwise provided herein, 
Provider shall remove, within ninety (90) days following the end of the Term, and at Provider’s 
sole cost and expense, the System from the Premises. Provider and its agents, consoltants, and 
representatives shall have access at all reasonable times to the Premises md the System for 
purposes of such removal. The Provider shall repair any and all damage caused by Provider and 
its agents in connection with the removal of the System. 

2.5 Survival. Effective as of any termination of this SSA, the Parties will no longer be 
bound by the terms and conditions of this SSA, except (a) to the extent necessary to enforce any 
rights and obligations of the Parties, including payment obligations, arising under this SSA prior 
to termination of this SSA, (b) as provided in Section 2.4, and Section 12.4 that the obligations 
of the Parties under this SSA with respect to indermification will survive the tennination of this 
SSA and will continue (but only with respect to claims for indemnification based upon events or 
circumstances occurring or arising on or before the temnhation of this SSA) for a period of three 
(3) years following m y  termination of this SSA 

ARTICLE I11 
PURCHASE AND SALE; DELIVERY, GOVERNMENTAL CHARGES 

3.1 Purchase and Sale of Solar Seivices. Subject to certain limitations hereunder and 
the tenns and conditions hereunder, Recipient engages Provider to provide the Solar Services to 
Recipient and Provider agrees to provide the Solar Services to Recipient. Commencing on the 
Commercial Operation Date and continuing throughout the remainder of the Term, Provider 
shall make available to Recipient, and Recipient shall take delivery of, at the Delivery Point, all 
of the Energy Output (100%) produced by the System. Neither Party shall seek to change any of 
the rates or terms of this Agreement by making a tiling or application with any local, state or 
federal agency with jurisdiction over such rates or terms or exercise any rights a Paity may have, 
if any, to seek changes to such rates or terms during the Tern1 of this Agreement. Neither Party 
may claim that this SSA is intended to subject Provider to regulation under the ACC or construe 
the Provider as a “public service corporation” under Arizona law. 

3.2 &. Recipient shall pay Provider for the Solar Services at the applicable Solar 
Services Payment Rate as set forth on Exhibit D. While the Solar Services are calculated and 
billed on the basis of KWh of Energy as set forth in Exhibit D, Recipient acknowledges and 
agrees that such Solar Services represent a package of services as reflected in the definition of 
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“Solar Services” in Exhibit C. For the sake of clarity, the price per KWh of Energy payment rate 
herein referred to as the Solar Services Payment Rate has been calculated to, over the term of this 
SSA, include all the Solar Services performed by Provider under this SSA and does not represent 
the actual value of the KWh of Energy Output. 

3.3 Test Enerev. Prior to the Commercial Operation Date, Recipient shall have the 
right, upon request, to have its representatives present during the testing process. Such 
representatives shall be subject to the reasonable written niles and procedures as may be 
established by Provider. Recipient shall pay Provider during the testing phase at a rate equal to 
the Solar Services Payment Rate that would otherwise be applicable on the Commercial 
Operation Date. 

3.4 Title and Risk of Loss. Title to and risk of loss of the Energy Output will pass 
from Provider to Recipient at the Delivery Point and Recipient will be deemed to be in exclusive 
control of the Energy at and from the Delivery Point. Risk of loss related to Energy will transfer 
from Provider to Recipient at the Delivery Point. 

3.5 Govenunental Cbaraes. 

(a) Recipient shall be responsible for and pay all Goveinmental Charges imposed 
directly on it or imposed directly on Provider in connection with or relating to the delivery and 
sale of Solar Services by Provider to Recipient, whether imposed before, upon or after the 
delivery of Energy Output to Recipient at the Delivery Point. 

(b) Both Parties shall use reasonable efforts to administer this SSA and implement its 
provisions so as to minimize Governmental Charges. Provider may invoice Recipient for the 
Governmental Charges described in Section 3.5(a). 

(c) In the event any of the sales of Energy or Envirorunental Attributes hereunder are 
to be exempted from or not subject to one or more Governmental Charges, promptly upon 
Provider’s request therefore, Recipient shall provide Provider with all necessary documentation 
to evidence such exemption or exclusion. 

3.6 Outages. 

(a) Recipient shall be penuitted one (1) offline period (each an “Authorized Offline - Period”) each calendar year (e.g., January to December) during which period Recipient shall not 
be obligated to accept or pay for Solar Services; provided, however, that Recipient shall provide 
Provider not less than ten (IO) Business Days prior Notice of any such Authorized Offline Period 
and shall iise conunercially reasonable efforts to schedule and coordinate such Authorized 
Ofline Period(s) with Provider so as to minimize the loss of Energy Output. An Authorized 
Offline Period shall not exceed twenty four (24) hours. If, for reasons other than a Force 
Majeure or an Authorized Offline Period, Recipient causes, directly or indirectly, the temporary 
suspension or shutdowii of the System or the cessation or reduction in the Energy that Provider 
would have otherwise delivered to the Delivery Point (an “Unautliorized Shutdown”) then 
Recipient shall pay “in lieu” fees to Provider (“Temonrarv Shutdown Fees’’) equal to the 
product of (x) the difference between the Expected Monthly Output (reduced on a pro rata hourly 
basis for the number of hours in any Authorized Offline Period) for the month in which such 
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Unauthorized Shutdown occurred and its actual Energy Output and (y) the applicable Solar 
Services Payment Rate. The calculation of any Temporary Shutdown Fees shall also inclnde the 
value of any lost payments or forced refunds associated with the Environmental Attributes, 
including those related to the CPP or the Program, caused by or attributable to the Unauthorized 
Shutdown. The Temporary Shutdown Fees shall be made to Provider to offset foregone 
consideration under this SSA and shall not allow Recipient to reduce Future payments under this 
SSA or entitle Recipient to hture Energy Output at a later date. Provider shall provide and 
justify data that reasonably demonstrates the approximate loss of Energy Output that occurred 
due to the Unauthorized Shutdown. In the event that Recipient reasonably determines that 
additional information is necessary to support Provider’s calculations, Recipient may submit a 
Notice to Provider, within thirty (30) days of receipt of Provider’s calculations, that specifies 
what information it believes necessary to confinn the accuracy of such calculations. If Recipient 
does not deliver such Notice for additional information within such thirty-day period, then 
Recipient shall be deemed to agree to Provider’s calculations, including any Temporary 
Shutdown Fees associated with the same. If Recipient delivers a Notice to Provider for 
additional information, then the Parties shall work in good-faith to timely agree to the 
calculations and the Temporary Shutdown Fees associated with the same. If the Parties cannot 
come to an agreement on such amounts withiu thirty (30) days of the delivery of Recipient’s 
notice, then the matter shall be submitted to arbitration pursuant to Article 15. 

(b) Notwithstanding anything to the contrary herein, Provider shail be entitled to 
suspend delivery of Energy io the Premises for the purpose of maintaining and repairing any 
System and such suspension of service by Provider or APS shall not constitute a breach of this 
SSA or an Unauthorized Shutdown, provided that Provider shall use conunercially reasonable 
efforts to miniinize any interruption in service to the Recipient. 

3.7 Guaranteed Energv Savings Contract. The parties hereto agree that at all times 
they will act in accordance with the provisious of A.R.S. $15-213.01. The Provider and 
Recipient hereby stipulate that the total amount Recipient will pay Provider for Provider’s Solar 
Services provided herein on a per kWh basis will be less than the total amount Recipient would 
otherwise have had to pay without this agreement to Recipient’s Electric Utility Provider for the 
Premises, calculated on a per kWh basis over the expected life of the system or 25 years, 
whichever is shorter, after the Commercial Operation Date. Provider and Recipient hereby agree 
that when calculating the cost savings under this Agreement, the energy baseline shall be 
adjusted pursuant to A.R.S. 5 15-213.01(F)(1) and shall be increased on an annual basis by an 
amount not less than the Solar Services Price Escalator. The calculation of savings performed 
pursuant to the provisions ofthis section ensure compliance with A.R.S. 5 15-213.01(5). 

ARTICLE IV 
ENVIRONMENTAL ATTRIBUTES 

4.1 Title to Environmental Attributes. Notwithstanding the purchase and sale of Solar 
Services pursuant to Section 3.1, Provider owns all right, title, and interest in and to any and all 
Environmental Attributes that relate to the Energy Output during the Term; provided, however, it 
is understood by the parties that APS requires Recipient to enter into the REC Purchase 
Agreement and the Parties agree that for the puipose of facilitating payment of the CPP to 
Provider for the Environmental Attributes (during the tenn of the REC Purchase Agreement) that 
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Recipient was hereby expressly authorized by Provider to assign and transfer all applicable 
Environmental Attributes generated by the System to APS consistent with the REC Purchase 
Agreement. In addition, the Recipient has, prior to or on the date hereof, entered into the REC 
Purchase Ageement under which Recipient has conveyed title and ownership to the 
Environmental Attributes to APS for the term of such REC Purchase Agreement in consideration 
for the CPP and that by the terns and conditions of the REC Purchase Agreement Provider shall 
receive directly any CPP paynients paid by APS under in  the REC Purchase Agreement. In the 
event that Recipient receives any CPP from AF'S, Recipient agrees that it shall distribute such 
CPP to Provider along with proper Notice thereof and in no event shall it take longer than seven 
(7) Business Days to do so. If the REC Purchase Agreement terminates prior to the termination 
of this SSA then Provider shall, at its sole discretion, have all rights, title and interest to sell or 
transfer the Environmental Attributes relating to the System or the Energy Output and to enter 
into any agreement to so consuiiunate. 

ARTICLE V 
CONSTRUCTION AND INSTALLATION OF THE SYSTEM 

5.1 Installation. Subject to Section 5.2, Provider will cause the System to be designed, 
engineered, installed and constructed substantially in accordance with the terms of this 
Agreement, the Lease, the EPC and Applicable Law. Recipient shall be given the opportunity to 
review and approve all construction plans, such review and approval not to be unreasonably 
withheld or delayed. If Recipient fails to approve or reject such constniction plans within ten 
(10) Business Days of receipt, such plans shall be deemed to be approved by Recipient. Provider 
shall procure all materials and equipment for the installation of the System and maintain the 
same at the Premises. Subject to the ternis of the Lease and to the extent commercially practical, 
Provider shall perfoim the installation of the System in a manner that minimizes inconvenience 
to and interference with Recipient. Notwithstanding the foregoing, in the event that Provider 
determines in its sole discretion that it is unable to install or interconnect the System at the 
Premises as contemplated hereunder or under the Lease, it shall be tinder no obligation to do so, 
and this Agreement shall terminate and be of no fkrther force and effect upon Notice from 
Provider to Recipient to that effect. 

5.2 Utilitv Aaorovals. Recipient slwll be responsible for and bear all costs associated 
with applying for and obtaining all permits, licenses and approvals required for the installation, 
operation, and maintenance of the System. Notwithstanding the foregoing, Provider agrees to 
assist Recipient in obtaining all necessary permits, licenses and approvals in connection with the 
installation, operation and maintenance of the System, including but not limited to the 
prepMation of applications for interconnection of the System with APS and applications for the 
resale of excess power to the APS. Recipient shall not make any material changes to its 
electrical equipment at the Premises after the date on which the interconnection application is 
subnutted unless any such changes, individually or in the aggregate, would not adversely affect 
the approval by APS of such interconnection. Should APS or its representatives or agents, or 
any of state or local inspector fail to approve the inferconnection of the System with respect to 
the Premises or require equipment in addition to the equipment set forth in ExhibitB in 
connection with the Premises, Provider may terminate this Agreement immediately subsequent 
to notification from the APS. The Parties shall not be obligated to proceed with the installation 
or operation of the System if the APS or other regulatory approvals are conditioned upon 
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material upgrades to the existing electrical infrastructure and neither Party elects to provide for 
such upgrades. 

5.3 Enerev Delivery. Provider may commence delivering Energy upon the 
Commercial Operation Date, provided that Recipient is under no obligation to accept Energy 
delivered to the Premises unless and until the following have occurred: 

(a) Provider shall have obtained, and provided Recipient satisfactory evidence with 
respect to, insurance coverage for the System consistent with the ternis and conditions hereof; 
and 

(b) 
Date has occuiTed. 

Provider shall have provided Notice to Recipient that the Cottunerciaf Operate 

5.4 Recioient Cooueration and Resoonsibilities. Recipient will cooperate with 
Provider and any third parties with whom Provider contracts by providing access to the Premises 
during working hours without unreasonable restrictions. The Parties shall cooperate in obtaining 
and maintaining all petmits and licenses reqiiired for Coiiuiiercial Operations as fitrther 
described in Section 5.2. 

ARTICLE VI 
OWNERSHIP; MAINTENANCE OF SYSTEM 

6.1 Owvnershio of System by Provider. Provider shall own the System, and shall be 
entitled to own, claim and retain any and all Tax Benefits and REC Financial Incentives. 
Recipient acknowledges that Provider or its assignee will be seeking to obtain the receipt of Tax 
Benefits and REC Financial Incentives, and Recipient agrees to cooperate with Provider in any 
manner requested by Provider with respect to pursuing such itenis. Recipient expressly 
disclaims any rights, interest or title to federal, state or local tax, grants or subsidies associated 
with the System or any other right, title and interests associated with ownership of the System, 
other than the rights granted hereunder to enter into, and convey Environmental Attributes to 
APS pursuant to the REC Purchase Agreement. 

6.2 Lease of Premises. Pursuant to the teiins and conditions of the Lease being 
entered into concurrently herewith, the Parties acknowledge and agree that Provider is leasing 
the Premises upon which the System is located and such Lease is necessruy for the performance 
of the Solar Services. The Parties expressly agree that the Lease and the SSA are coteiminous 
and a termination of the Lease shall terniinate this SSA. 

6.3 

(a) 

Maintenance and Ooeration of Svstem bv Provider. 

Provider shall maintain the System in good condition and repair in accordance 
with applicable contractor, subcontractor and vendor warranties and guarantees and 
manufacturer’s instructions and specifications, all Applicable Laws and applicable standards, and 
the applicable requirements of the insurance policies maintained by Recipient (copies of which 
to be provided to Provider) with respect to the System, and the terms of this SSA. 



(b) Provider and its agents, consultants, and representatives shall have access at all 
reasonable times (including under emergency conditions) to the Premises and the System, all 
System operations, and any documents, materials and records and acconnts relating thereto for 
purposes of inspection and maintenance of the System. During any inspection or maintenance of 
the System, Piovider, and its agents, consultants and representatives shall comply with 
Recipient’s reasonable safety and security procedures, and Provider and its agents, coiisultants 
and representatives shall conduct all operation, inspection and maintenance (including repair and 
replacement activities) in such a manner as to cause minimum interference with Recipient’s 
activities and the activities of Recipient’s tenants. 

ARTICLE VI1 
METERING DEVICE AND METERING 

7.1 Metering Eouioment. Provider shall provide, install, own, operate and maintain a 
Metering Device for the System. 

7.2 Measurements. Readings of the Metering Device shall be conclusive as to the 
amount of Energy Ontpnt; provided that if the Metering Device is out of service, is discovered to 
be inaccurate pursuant to Section 7.3, or otherwise registers inaccurately, measurement of the 
Energy Oiitput shall be deterniined in the following sequence: (a) by estimating by reference to 
quantities measured during periods of similar conditions when the Metering Device was 
registering accurately; or (b) if no reliable information exists as to the period of time during 
which such Metering Device was registering inaccurately, it shall be assumed for coirection 
purposes hereunder that the period of such inaccuracy was equal to one-half of the period from 
the date of the last previous test of such Metering Device through the date of the adjustments, 
provided, however, that the period covered by the correction under this Section 7.3 shall not 
exceed six (6) months. 

7.3 

(a) 

Testinn and Correction ReciDient’s Right to Conduct Tests. 

Provider shall cause the Metering Device to be tested annually, commencing as of 
the first anniversary of the Commercial Operation Date. Recipient and its consultants and 
representatives shall have the right to witness any Metering Device test to verify the accuracy of 
the measurements and recordings of the Metering Device. Provider shall provide at least twenty 
(20) calendar days’ Notice to Recipient of the date upon which any such test is to occur. 
Provider shall prepaiz a written report setting forth the results of each such test, and shall, at the 
request of Recipient, provide Recipient with copies of such written report not later than thirty 
(30) calendar days after completion of such test. Provider shall bear the cost of the annual 
testing of the Metering Device and the preparation of the Metering Device test reports. 

(h) Standard of Meterinn Device Accuracv; Resolution of Disontes as to Accnracy. 
The following steps shall be taken to resolve any disputes regarding the accuracy of the Metering 
Device: 

(i) If either Party disputes the accuracy or condition of the Metering Device, 
such Party shall provide the other Party Notice. 
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(ii) Provider shall, within fifteen (15) calendar days after receiving such 
Notice from Recipient or issuing such Notice to Recipient, advise Recipient in writing as to 
Provider’s position concerning the accuracy of such Metering Device and Provider’s reasons for 
taking such position. 

(iii) If the Parties are unable to resolve the dispute through reasonable 
negotiations, then either Party may request a test of the Metering Device. 

(iv) If the Metering Device is fonnd to be inaccurate by not more than two 
percent (2%), any previous recordings of the Metering Device shall be deemed accurate, and the 
Party disputing the accuracy or condition of the Metering Device under Section 7.31blfi) shall 
bear the cost of inspection and testing of the Metering Device. 

(v) If the Metering Device is found to be inaccurate by inore than two percent 
(2%)or if such Metering Device is for any reason out of sewice or fails to register, then 
(a) Provider shall bear the cost of inspection and testing of the Metering Device and shall 
promptly cause any Metering Device found to be inaccurate to be adjusted to correct, to the 
extent practicable, such inaccuracy, and (b) the Parties shall estimate the correct amonnts of 
Energy delivered during the periods affected by such inaccuracy, service outage or failure to 
register as provided in Section 7.2. If as a result of such adjustment the Energy Output for any 
period is reduced (the amount of such reduction being, the “Enerev Deficiencv OuantiW’3 then 
Provider shall provide Recipient a credit on its next monthly invoice, for the amount paid by 
Recipient in consideration For such Energy Deficiency Quatitity; provided further that if the 
amount paid by Recipient in consideration for the Energy Deficiency Quantity exceeds the 
amount othenvise payable by Recipient with respect to such invoice, such excess shall be carried 
forward and applied as a credit against the amount othenvise payable by Recipient with respect 
to the next succeeding invoice. If as a result of such adjustment the Energy Output for any period 
is increased (such increase being the ‘%nerev Suralus Ouantity”), Provider shall invoice 
Recipient for the Energy Surplus Quantity at the Solar Services Payment Rate applicable to each 
of the nonthfs) in which such Energy Surplus Quantity was delivered on its next monthly 
invoice and Recipient shall pay such amount as set forth in Article 10. 

ARTICLE VI11 
LOSS, DAMAGE OR DESTRUCTION OF SYSTEM; INSURANCE; FORCE MAJEURE 

8.1 System Loss. Subject to Section 12.1 and Section 12.5 of this Agreement, 
Provider shall bear the risk of any System Loss. 

(a) In the event of any System Loss that, in the reasonable judgment of Provider, 
results in less than total damage, destruction or loss of the System, this SSA will remain in full 
force and effect and Provider shall have option, at Provider’s absolute and sole discretion and 
sole cost and expense, to repair or replace the System as quickly as practicable. Provider shall be 
entitled to all proceeds of insurance with respect to the System. 

(b) In the event of any System Loss that, in the reasonable jndgnient of Provider, 
results in total damage, destruction or loss of the System, Provider shall, within twenty 
(20) Business Days following the occurrence of such System Loss, notify Recipient whether 
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Provider is willing, notwithstanding such System Loss, to repair or replace the System. In the 
event that Provider notifies Recipient that Provider is not willing to repair or replace the System, 
this SSA will terminate automatically effective upon the delivery of such Notice, and Provider 
shall be entitled to all proceeds of insurance with respect to the System. 

8.2 Insurance. 

(a) Provider shall maintain without intemption insurance policies of the types and in 
the amounts and for the durationset forth in Exhibit F hereto. 

(b) Recipient shall maintain without interruption insurance policies of the types and 
in the amounts and for the duration set forth in Exhibit G hereto. 

(c) Each Party shall fiwnish the other Party certification of insorance reasonably 
acceptable to such other Party prior to the date 011 which such insurance is required pursuant to 
Exhibit F or Exhibit F, as applicable. Such certification shall certify that unless othenvise 
permitted under this SSA or the Lease, coverages obtained under such policies will not be 
cancelled or allowed to expire by the applicable Party furnishing the certification without prior 
thirty (30) days Notice to the other Party, except that there shall be ten (10) days Notice provided 
in the event that such policies are canceled due to non-payment ofpremiums. 

(d) The provisions of this SSA shall not be construed so as to relieve any insurer of 
its obligation to pay any insurance proceeds in accordance with the teims and conditions of valid 
and collectible insurance policies. The respective liability of each Party as agreed to pursuant to 
the terms and conditions of this SSA shall not be limited by the amount of insurance coverage 
required to be obtained by each Party. 

8.3 Perfonnance Excused bv Force Majeure. To the extent either Party is prevented 
by Force Majeure from carrying out, in whole or part, its obligations under this SSA and such 
Party (the “Clsimine Party’’) gives Notice to the other Party as soon as practicable (and in any 
event within five ( 5 )  Business Days afrer the Force Majeure first prevents performance by the 
Claiming Party), such Notice to include the details of the Force Majeure and the steps the 
Claiming Party is taking to mitigate the effects thereof, then the Claiming Party will be excused 
from the performance of its obligations under this SSA (other than the obligation to make 
payments then due or becoming due with respect to performance prior to the Force Majeure, and 
except as othenvise provided in Section 8.1). The Claiming Party will use commercially 
reasonable efforts to mitigate, eliminate or avoid the effects of the Force Majeure and resunie 
perfonning its obligations; provided, however, that neither Party shall be required to settle any 
strikes, lockouts or similar disputes except on terms acceptable to such Party, in its sole 
discretion. Except as otherwise provided in Section8.1, the non-Claiming Party will not be 
required to perform or resume performance of its obligations to the Claiming Party 
corresponding to the obligations of the Claiming Party excused by Force Majeure. 

8.4 ReciDient’s Covenants, As a material inducement to Provider’s execution of this 
SSA, Recipient covenants and agrees as follows: 

(a) Health and Safety. Recipient shall at all times maintain the areas of the Premises 
consistent with all Applicable Laws pertaining to the health and safety of persons and property. 
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(b) &&&. Recipient shall provide and take reasonable measures for security of the 
System, including coinniercially reasonable monitoring of the Premises alaims, if any. 

(c) Damaees. Recipient shall promptly notify Provider of any matters it is aware of 
pertaining to any damage to or loss of the use of any System or that could reasonably be 
expected to adversely affect the System. Recipient shall w e  commercially reasonable efforts to 
eliminate or control pests that could canse damage to or could reasonably be expected to 
adversely affect the System. As used in the foregoing sentence, “pests” shall include, but not be 
limited to, birds, animals, rodents, vermin and insects. 

(d) Liens. Recipient shall not directly or indirectly cause, create, incur, assume or 
suffer to exist any mortgage, pledge, lien (including mechanics’, labor or materialman’s lien), 
charge, security interest, encumbrance or claim of any nature (“w) on or with respect to the 
System or any interest therein. Recipient also shall pay promptly before a fine or penalty niay 
attach to any System any taxes, charges or fees of whatever type of any relevant Governmental 
Authority for which Recipient is responsible. If Recipient breaches its covenant under this 
Section, it shall immediately notify Provider in writing, shall promptly cause such Lien to be 
discharged and released of record without cost to Provider, and shall indemnify Provider against 
all costs and expenses (including reasonable attorneys’ fees and court costs at trial and on 
appeal) incurred io discharging and releasing such Lien. 

Consents and Aoorovals. Recipient shall obtain and maintain, and secure and 
deliver to Provider copies of, all consents, approvals, permits, licenses, and authorizations 
relating to the performance of Recipient’s obligations and the rights granted by Recipient 
hereunder, and that are required by the terms, conditions or provisions of any restriction or any 
agreement or instiument to which Recipient is a party or by which Recipient is bound, including 
cotnpleting applications for interconnection with APS. 

(e) 

(0 Maintenance of Interconnection. Recipient shall ensure that the Premises and the 
System shall remain interconnected to the electrical grid dnrjng the entire Tem, except as 
specifically permitted under this Agreement. Recipient and its agents or representatives shall not 
interfere with the operation of the System, other than in circumstances where the continned 
operation of the System would pose an imminent threat of bodily injury or property damage. 

(8) Reciuient Maintenance Removal. If for any reason Recipient determines that all 
or a portion of the System must be removed from the roof for maintenance of the roof or any 
appurtenances thereto at any time during the term of this Agreement then such removal of the 
system rRecipient Maintenance Removal”) will be governed by the provisions of Section 3.6 of 
this Agreement unless modified in this Section. Recipient shall provide Provider not less than 
ten (IO) Business Days prior Notice of any Recipient Maintenance Renioval and shall use 
coinniercially reasonable effoas to schedule and coordinate any Recipient Maintenance Renioval 
with Provider so as to minimize the loss of Energy Output. Recipient shall not engage party 
other than Provider to perform any Recipient Maintenance Removal without the express written 
consent of Provider. All of the costs of any Recipient Maintenance Removal and re-installation 
are the sole responsibility of the Recipient. 

(h) Insolation. Reference is made to Section 61Q of the Lease. 
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(i) Recioient Records. Recipient shall keep complete and accurate records of its 
operations or obligations hereunder. Provider shall have the right to examine all such records 
insofar as may be necessary for the purpose of ascertaining the reasonableness and accuracy of 
any statements of costs, expense or other obligations relating to transactions hereunder. 

ARTICLE IX 
EVENTS OF DEFAULT; REMEDIES 

9.1 Events of Default. An “Event of Defaiilt” means, with respect to a Party (a 
“Defaulting Party”), the occurrence of any of the following: 

(a) the failure to make, when due, any payment reqnired under this SSA if such 
failure is not remedied within five (5 )  Business Days; 

(b) the failure to perfoiin any material covenant or obligation set forth in this SSA 
(except to the extent constituting a separate Event of Default), if such failure is not remedied 
within sixty (60) days after receipt of Notice; provided, however, that if such material covenant 
or obligation may be cured, but not within such sixty (60) day period, and the Defaulting Party 
has commenced cnring such default and is at all times diligently pursuing the cure thereof, snch 
further period as may be necessaly to effect such cure shall be provided for hereunder; 

(c) such Party becomes Bankrupt; 

(d) such Party fails to provide or maintain in fiill foice and effect any required 
insurance coverage, if such failure is not remedied within fifteen (15) Business Days after receipt 
of Notice from the Non-Defaulting Party to the Defaulting Party; provided however that if 
Defaiilting Party can provide evidence that all substantial actions within the Provider’s direct 
control have taken place to remedy such lapse in coverage within the ten (10) Business Day cure 
period then an Event of Default under this pinvision shall not have occurred until thiity (30) 
Bnsiness Days have transpired since the receipt of Notice without the requisite coverage being 
implemented; or 

(e) 

9.2 

any Event of Default under, or termination of, the Lease. 

Remedies for Event of Default. If an Event of Default has occurred (and has not 
been cured if provided for under Section 9.1), the non-defaulting Party (the “Non-Defaulting 
Partg”) will, without limiting any other rights or remedies available to the Non-Defaulting Patly 
under this SSA or Applicable Law, have the right: 

(a) by Notice to the Defaulting Party, to designate a date of early termination of this 
SSA (“Early Termination Date”), with such Early Teiinination Date to occur not earlier than 
five (5) Business Days froin the date of such Notice, other than in the case ofan Event ofDefault 
under Section 9.l(c), in which case the tennination may be immediate. 

(b) to withhold any payments due to the Defaulting Party with respect to obligations 
perfoinied froin and after the date that an Event of Default has occurred; and 
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(c) to suspend any of its performance or obligations under this SSA (other than 
payments due to Defaulting Party for obligations perfonned prior to the date of an Event of 
Default). 

In the event that the Non-Defaulting Party designates an Early Termination Date pursuant to 
Section 9.2(a) above, this SSA will terminate as of the Early Temiination Date. The Parties 
hereby agree that except for a teimination of the Lease which will automatically terminate this 
SSA, an Event of Default will not automatically terminate this SSA absent a Non-Defaulting 
Party Notice of such Party’s intention to set an Early Temiination Date. 

9.3 Reciuient Rights Uaon Termination for Default. In the event that Recipient is the 
Non-Defaulting Party, and Recipient elects to teminate this SSA as provided in Section 9.2, 
Recipient will be entitled, in its sole and absolute discretion, either to: 

(a) require that Provider remove the System (or to remove the System if Provider 
fails to remove the System within thirty (30) Business Days after the Early Termination Date, in 
which case the Recipient must use conmercially reasonable efforts to store the System with due 
care and Provider is obligated to reimburse Recipient for all reasonable costs and expenses 
related to removing and/or storing the System), or 

(b) 

9.4 

exercise the Purchase Option provided in Section 13.1. 

Provider Rights Uuon Termination for Default. In the event that Provider is the 
Non-Defaulting Party, and that Provider elects to terminate this SSA as provided in Section 9.2, 
Provider will be entitled to, in its sole and absolute discretion, either to: 

(a) demand payment fiom the Recipient of the applicable Termination Payment for 
the System, as reflected in Exhibit E, with such payment to be made immediately by Recipient 
upon demand by Provider in readily available funds (upon payment of which Provider will 
transfer all of its right, title and interest in the System Assets to Recipient, free and clear of all 
liens); or 

(b) remove the System from the Premises, and demand payment from Recipient of (i) 
the costs to remove the System from the Premises and install the System at one or more new 
locations, (ii) the product of the Expected Monthly Output for a period of nine (9) months and 
the applicable Solar Services Payment Rate, (3) the amount of any refund of the CPP due to AF’S 
under the temis of the Program and (4) all other amounts otherwise due and payable to Provider 
hereunder as of the Early Termination Date. Termination of this SSA, removal of the System 
and payment of the amounts diie pursuant to this Section 9.4(b) shall take place within forty-five 
(45) Business Days after Provider’s Notice to Recipient of its election to exercise its option to 
remove the System. 

9.5 Remedies Cumulative. The rights and remedies contained in this Article 9 are 
cumulative with the other rights and remedies available under this SSA or at law or in equity and 
an election of remedy provided in either Section 9.3 or Section 9.4 does not prevent the Non- 
Defaulting Party from seeking any other damages and remedies at law or in equity. 
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9.6 Ynoaid Ohlieations. The Non-Defaulting Party shall be under no obligation to 
prioritize the order with respect to which it exercises anyone or more rights and remedies 
available under this SSA. Notwithstanding anything to the contrary herein, the Defaulting Party 
shall in all events remain liable to the Non-Defaulting Party for any amount payable by the 
Defaulting Party in respect of any of its obligations remaining outstanding after any such 
exercise of rights or remedies. 

ARTICLE X 
INVOICING AND PAYMENT 

10. I Invoicinz and Pavment. Billing shall be conducted consistent with Provider’s 
usual and customary practices, as may change from time to time. All invoices under this SSA 
will be due and payable not later than thirty (30) days after receipt of the applicable invoice 
(“Due Date”). All payments hereunder shall be made without setoff or deduction. Recipient 
will make payment by nnitnally agreeable methods, to the account designated by Provider. Any 
amounts not paid by the applicable Due Date will accrne interest at the Interest Rate until paid in 
filll. 

10.2 Disouted Amounts. Recipient may in good faith dispute the correctness of any 
invoice (or any adjustment to any invoice) under this SSA at any time within fifteen (15) days 
following the delivery of the invoice (or invoice adjustment). In the event that Recipient 
disputes any invoice or invoice adjustment, Recipient will nonetheless be required to pay the fiill 
amount of the applicable invoice or invoice adjustment (except any portions thereof that are 
manifestly inaccurate or are not reasonably supported by docunientation, payment of which 
amounts may he withheld subject to adjustment as hereinafter set forth) on the applicable 
payment Due Date, except as expressly provided otherwise elsewhere in this SSA, and to give 
Notice of the objection to the Provider. If Piovider notifies Recipient in writing within fifteen 
(15) days of receipt of such Notice that Provider disagrees with the allegation of error in the 
invoice, the Parties shall meet, by telephone conference call or otherwise, within ten (IO) days of 
Provider’s response for the purpose of attempting to resolve the dispute. If the Parties are unable 
to resolve the dispute within thirty (30) days after such initial meeting, such dispute shall be 
submitted to arbitration as set forth in Article XV. Any required payment after such arbitration 
will he made within five (5) Business Days after resolution of the applicable dispute, together 
with interest accrued at the Interest Rate from the due date to the date paid. 

10.3 Provider Records and Audits. Provider shall retain all records relating to this 
Agreement for five (5) years after termination of this Agreement, and all such records shall be 
subject at a11 reasonable times to inspection and audit by Recipient for five ( 5 )  years after 
termination of this Agreement. 

10.4 Adiustments to Contract Price. In the event there is any change in Applicable 
Law, the result of which is to materially increase Provider’s costs to provide the Solar Services, 
Provider will promptly submit to Recipient a written notice setting forth (a) a description of the 
change in Applicable Law, (b) the manner in which such change in Applicable Law has changed 
or will materially change Provider’s costs to provide the Solar Services, including reasonable 
computations in connection therewith and (c) Provider’s proposed adjustment to the Solar 
Services Payment Rate payable by Recipient to reflect such expected material changes in 
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Provider’s costs. Recipient agrees to pay an adjustment in the Solar Services Payment Rate 
such that the new rate compensates Provider for the total cost increase (factoring in no additional 
profit) related to the change in Applicable Law, which adjustment shall remain in effect over the 
remaining years of the Term of this SSA or until the Applicable Law that caused the increase in 
costs is altered, repealed, or made inapplicable to the provision of the Solar Services. The 
Parties further acknowledge that changes m y  occnr in APS’ billing procedures or rates, or the 
application or availability of credits, offsets, reductions, discounts or other benefits other than 
those directly related to the Energy Output. Except as otherwise conveyed to AF’S in 
consideration for the payment of the CPP, any and all credits, reductions, discounts, historical 
pricing or other type of benefit made available by APS, Governmental Authority or from any 
other source, whether arising directly or indirectly from the System or the Energy Output belong 
to Provider and Recipient shall immediately pay over to Provider any such amounts that may 
have been received by Recipient and in no event shall it take longer than seven (7) Business 
Days to do so. 

10.5 Effect of Termination of Aereement. Upon the termination or expiration of this 
SSA, any amounts then owing by a Party to the other Party shall become immediately due and 
payable and the then future obligations of each Party under this SSA shall be terminated (other 
than the indemnity obligations set forth in Section 13). Such termination shall not relieve either 
Party from obligations accnied prior to the effective date of termination or expidon.  

ARTICLE XI 
REPRESENTATIONS AND WARRANTIES; RECIF’IENT ACKNOWLEDGEMENT 

11.1 Reoresentations and Warranties. Each Party represents and warrants to the other 
Party that: 

(a) the execution, delivery and peiformance of this SSA are within its powers, have 
been duly authorized by all necessary action and do not violate any of the tenns and conditions 
in (i) its governing documents, (ii) material contracts to which it is a party or (iii) to such Party’s 
knowledge, any law, nile, regulation, order or the like applicable to it; 

(b) subject to all conditions precedent described herein, this SSA and each other 
document executed and delivered in accordance with this SSA constitutes its legally valid and 
binding obligation enforceable against it in accordance with its terms (subject to any bankruptcy, 
insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to 
equitable remedies); and 

(c) it (i) understands and accepts, the terms, conditions and risks of this SSA, (ii) is 
not relying upon the advice or reconnnendations of the other Party in entering into this SSA and 
agrees that the other Party is not acting as a fiducialy for or an adviser to it or its Affiliates and 
(iii) has been advised by its own independent legal counsel in connection with the negotiation of 
this SSA. 

11.2 Acknowlednements Regardine Bankruotcv Code. Recipient acknowledges and 
agrees that, for purposes of this SSA, Provider is not a “utility” as such term is used in 
Section366 of the Bankniptcy Code, and Recipient agrees to waive and not to assert the 
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applicability of the provisions of Section 366 in any bankruptcypivlceeding wherein Recipient is 
a debtor. The Parties acknowledge and agree that the transactions contemplated under this 
Agreement constitnte a “forward contract” within the meaning of the United States Bankruptcy 
Code, and the Parties fin-ther acknowledge and agree that each Party is a “forward contract 
merchant” within the meaning of the United States Bankniptcy Code. 

11.3 Use of Enerey. Recipient represents and warrants that none of the electricity to be 
generated by the System will be used to generate energy for the purpose of heating a swimming 
pool. 

11.4 Budaetine. To the extent permitted by law Recipient agrees to include the 
payments required to fulfill its obligations under this Agreement in any annual (or other) budget 
submitted for approval by the appropriate governing body and to take all reasonable and 
necessary action to assure fitnds are available at all necessary times to satisfy its obligations 
hereunder. The parties hereto agree that this Agreement is sobject to tennination without penalty 
pursuant to A.R.S. $35-154. 

ARTICLE XI1 
INDEMNITY; LIMITATIONS; TAX BENEFITS & REC FINANCIAL INCENTIVES 

12.1. Indemnity. To the extent allowable by law, each Party (the “Indemnitor”) hereby 
indemnifies and agrees to defend and hold hannless the other Party (the “Indemnitee”) from and 
against any and all Indemnity Claims, whether nor not involving a third-party claim, caused by, 
resulting from, relating to or arising out of (i) any material breach of this SSA or the Lease by the 
Indemnitor or any of its directors, officers, employees or agents or (ii) any gross negligence or 
intentional misconduct on the part of the Indemnitor or any of its directors, officers, employees 
or agents; provided, however, that the Indemnitor will not have any obligation to indemnify the 
Indemnitee from or against any Indemnity Claims to the extent caused by, resulting from, 
relating to or arising out of the negligence or intentional misconduct of the Indenlnitee or any of 
its directors, officers, employees or agents. Notwithstanding the foxgoing, Provider’s total 
liability hereunder for indemnity shall in all respects be limited to the amounts paid to it 
hereunder during the most recent twenty four (24) month period and Recipient’s total liability 
hereunder for indemnity shall in all respects be limited to the maximinu Termination Payment 
payable under this SSA. For the sake of clarity, the Parties indemnification limitations in the 
foregoing sentence do not in anyway limit (in amount or coverage) each Party’s ability to avail 
itself of the other Party’s insurance coverage obtained in connection with this SSA. 

12.2 No Conseauential Damaaes. Nothing in this SSA or the Lease is intended to 
cause either Party to be, and neither Party shall be, liable to the other Party for any lost business, 
lost profits or revenues from others or other special or consequential damages, all claims for 
which are hereby irrevocably waived by the Parties. Notwithstanding the foregoing, neither the 
payments for the provision of Solar Services, nor any Temporary Shutdown Fees or 
Temiinatiotis Payment, nor any payment pnrsnant to Section 12.15 hereof shall be deemed 
consequential damages. 

12.3 Notice of Claims. Where Recipient seeks indemnification hereunder (the 
‘‘Indemnified Party”) the Recipient shall deliver to the Provider (the “Indemnlfvin~ Prlrty ”) a 
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Notice describing the facts underlying its indemnification claim and the aniount of such claim 
(each such notice a “Claim Notlce”). Such Claim Notice shall be delivered promptly to the 
Indemnifying Party after the Indemnified Party receives notice that an action at law or a suit in 
equity has commenced; provided, however, that failure to deliver the Claim Notice as aforesaid 
shall not relieve the Indemnifying Party of its obligations under this SSA, except to the extent 
that such Indemnifying Paity has been materially prejudiced by such failure. Where Provider 
seeks indemnification from Recipient hereunder, the provisions of A.R.S. 5 12-821.01 apply. 

12.4 Indenmitv Survival. To the extent that this provision does not conflict with A.R.S. 
5 12-821.01 or other applicable law, the provisions of this Article XI1 shall survive the expiration 
or termination of this SSA for a period of three (3) years fiom such termination date. 

12.5 Tax Benefits. In the event that (i) Recipient has terminated this SSA prior to the 
end of the Initial Term for any reason other than an Event of Default by Provider, (ii) Recipient 
fails to act in good faith in completing docunientation or taking actions reasonably requested by 
Provider, and such failure is the primary reason for the loss of Tax Benefits, or (iii) Provider has 
terminated this SSA prior to the end of the Initial Term as a result of an Event of Default by 
Recipient, then (A) Recipient shall pay Provider for any loss or recapture (including the 
imposition of any interest and penalties) of Tax Benefits achially realized or to be realized by 
Provider or any assignee of Provider including any direct or indirect equity holders of Provider 
or such assignee resulting from snch termination, as determined by Provider’s tax advisor (using 
a standard of more likely than not); and (B) To the extent allowable by law, Recipient shall 
indemnify, defend, and hold harmless Provider and any assignee (and any direct or indirect 
equity holders of Provider or any assignee) from any loss or recapture set forth in this Section 
- 12.5 including any penalties and interest as a result of such termination of the SSA. 
Notwithstanding the foregoing, in the event that Recipient pays the Termination Payment in 
connection with a teimination of this SSA and such portion of the payment that is allocated to 
the Tax Benefits recapture or loss offsets all applicable recapture or loss of amounts associated 
with the Tax Benefits then snch payment will he deemed to satisfy Recipient’s obligations 
hereunder. 

ARTICLE XIII 
SYSTEM PURCHASE AND SALE OPTIONS 

13.1 Grant of Piirchase Ootion. Recipient may elect to purchase the System Assets 
(the “Purchase Ootion”) at the end of the tenth (lo“’), and fifteenth (15Yh contract year and on 
the expiration of the Initial Term (the “Purchase Ootion Date”), provided a Event of Default of 
Recipient shall have not OcculTed and be continuing (the “Purchase Ontion”). Recipient shall 
provide an irrevocable Notice to Provider not less than one-hundred and eighty (180) days prior 
to the Purchase Option Date to exercise its Purchase Option (a “Purchase Ootion Notice”). If 
Recipient elects a Purchase Option, the purchase price shall be the greater of the (i) then Fair 
Market Value of the System Assets on the Purchase Option Date, or (ii) the then applicable 
Termination Payment (the “Purchase Outlon Price”). The “Fair Market Value” of the System 
Assets shall be the value determined by (i) the mutual agreement of Recipient and Provider 
within thirty (30) Business Days of the date of the Purchase Option Notice, or (ii) absent such 
mutual agreement, an Independent Appraiser in accordance with the pmcednre set forth in this 
Article. 
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13.2 Selection of Indeoendent Amraiser. Absent mutual agreement of the Parties 
within thirty (30) Business Days of the date of the Purchase Option Notice of the Fair Market 
Value, the Parties shall as soon as reasonably practicable formally convene a meeting to select an 
Independent Appraiser to detennine the Fair Market Value of the System Assets. If Provider and 
Recipient are unable to agree upon the appointment of an Iudependent Appraiser within fifteen 
(15) Business Day of the formal meeting to select such Independent Appraiser, then the Provider 
shall select the Independent Appraiser from a list prepared by Recipient of four (4) nationally 
recognized independent appraisers with experience and expertise in the solar photovoltaic 
industry to value such equipment. Such appraiser shall act reasonably and in good faith to 
determine the Fair Market Value and shall set forth such determination in a written opinion 
delivered to the Parties. The valuation made by the appraiser shaH be binding on the Parties in 
the absence of fraud or manifest error. 

13.3 Transfer of Svsteni Assets. The Independent Appraiser shall, within twenty 
(20) Business Days of appointment, make a detennination of the Fair Market Value of the 
System Assets and such determination shall be buiding on both Parties (the ‘‘W 
Determination’’). Upon the Purchase Option Date, Recipient shall pay Provider the Piuchase 
Option Price (together with all other amounts owed by Recipient under this SSA or the Lease) in 
the form of certified check, bank draft or wire transfer. Upon receipt by Provider of the Purchase 
Option Price, title to the System Assets shall transfer to Recipient “as-is, where-is” and free and 
clear of all liens and Recipient shall assume all liabilities arising from or related to the System 
Assets from and after the date of transfer of the System Assets. 

13.4 -. Provider and Recipient shall each 
be responsible for payment of one half of the costs and expenses of the Independent Appraiser 
and shall also each be responsible for any of their own costs and expenses incurred in connection 
with the exercise of the Purchase Option. 

ARTICLE XIV 
CONFIDENTIALITY 

14.1 Confidentiality. Subject to Arizona’s public records law, Recipient agrees not to 
disclose information designated by Provider as Confidential Information to any third party 
except for Recipient’s officers, employees, or legal counsel. Notwithstanding the foregoing, 
Recipient may disclose Confidential Information to comply with the requirements of any 
Applicable Law or in connection with any judicial or regulatory proceeding or request by a 
governmental authority. Recipient shall detennine in its sole discretion whether any document 
or infonnation provided to Recipient by Provider, including infonnation designated by Provider 
as Confidential Infomiation, constitutes a public record or other matter that must be disclosed 
under Arizona’s public records law. 

ARTICLE XV 
MARKETING AND PROMOTION 

15.1 Marketinp. and Promotion. Nohvithstanding the foregoing, Provider shall have 
the right to promote the installation, operation, existence and usage of the system (and its and 
Recipient’s involvement therein) through any means, including press releases, case studies, 
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published material, Internet websites and sales literature, subject to the provisions set forth in the 
Section 15 and the criteria of the Program, provided, however that any marketing materials 
regarding the System shall be subject to recipient’s prior written consent, such consent not to be 
unreasonably withheld or delayed. 

ARTICLE XVI 
NOTICES 

16.1 m. Any notices, requests, statements or payments (“w) will be made 
to the addresses and persons specified below. All Notices will be made in writing except where 
this SSA expressly provides that notice may be made orally. Notices required to be in writing 
may be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of 
such e-mail notice is provided inmediately thereafter in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where 
confiriuation of successful transmission is received) be deemed to have been received on the day 
on which it was transmitted (unless transmitted after 5:OO p.m. at the place of receipt or on a day 
that is not a Business Day, in which mse it will be deemed received on the next Business Day). 
Notice by hand delivery or oveinight delivery will be deemed to have been received when 
delivered. Notice by e-mail will be deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice 
by telephone will be permitted and will be deemed to have been received at the time the call is 
received. A Party may change its address by providing notice of the same in accordance with the 
provisions of this section. 

If to Recipient: 

Paradise Vallev Unified School District 
Attn: Ken Carter 
15002 N. 3Zd St. 
Phoenix. AZ 
Phone: 6024492071 

If to Providcr: 

SOLON PVI LLC 
Attu: Brian Slavne 
6950 S Countrv Club Rd 
Tucson. AZ 85756 
Phone: 15201 807-1300 
Facsimile: (5201 807-4046 
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ARTICLE XVII 
ASSIGNMENT; BINDING EFFECT 

17.1 Assimnent: Binding Effect. Recipient shall not assign this SSA or the Lease 
without the prior written consent of Provider and any such attempted assignment shall be void ob 
inilio. Provider shall be permitted to assign this SSA and the related Lease upon not less than 
five (5) Business Days prior Notice thereof to Recipient. Any permitted assignee must assume 
and agree to be bound by all of the obligations, liabilities and dnties of the assigning Party under 
this SSA and the related Lease. 

17.2 Coooeration with Financing. Recipient acknowledges that Provider will he 
financing the acquisition, installatioii and/or operation of the System through a lessor, lender, 
investors or with financing accomnlodations (including a sale/leaseback or third party investment 
or purchase) fiom one or more fmancial or banking instihitions (“Financiers”) and that the 
Provider may lease, sell or assign the System and their rights under this SSA and the Lease 
and/or may secure the Licensee’s obligations by, among other collateral, a pledge or collateral 
assignment of this Agreement and a first security interest in the System. Notwithstanding any 
instructions to the contrary from Provider, Recipient will recognize Financiers, or any third party 
to whom Financiers has reassigned their rights to and any Financier (or its assignee) is fnlly 
entitled to receive the rights and benefits hereunder and under the Lease so long as such party 
performs the obligations of Provider hereunder. Recipient agrees that it shall cooperate with 
Provider and Financiers in connection with such financing of the System, including (a) the 
furnishing of such information, (b) the giving of such certificates, and (c) providing such 
opinions of connsel and other matters as Provider and its financing parties may reasonably 
request. In addition, at Provider’s request, Recipient shall amend this SSA or the Lease to 
include any provision that may reasonably be requested by an existing or proposed Financier, 
and shall execute such additional documents as may reasonably be required to evidence such 
Financier’s rights hereunder; provided, however, that such amendment is not contrary to any 
applicable law and shall not materially impair the rights or materially increase the burdens or 
obligations of Recipient under this SSA or the Lease, or extend the term of this SSA beyond the 
Initial Term. In addition, reference is made to Section 14 of the Lease which sets forth other 
provisions benefiting Financiers. 

17.3 Assimnent of Warranties or Suuolv Contracts. In the event Recipient exercises 
the Purchase Option pursuant to Article 13, to the extent transferable under the applicable 
warranty, Provider will transfer the remaining period, if any, on all warranties for the System 
(and any component parts thereof) to Recipient at Recipient’s sole expense. In addition, Provider 
shall also assign any equipment, maintenance, operations or supply contracts pertaining to the 
System Assets or the System operation. 

ARTICLE XVIII 
MISCELLANEOUS 

18.1 Governinu LawNenue. This SSA and the Lease will be governed by the laws of 
the State of Arizona without giving effect to principles of conflicts of laws. Venue for any 
litigation arising from this Agreement or the Lease shall only be proper in a competent court 
located in Phoenix, Arizona. 
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18.2 Entire Ameement: Amendments. This SSA, the Lease and the Lease (including 
the exhibits, any written schedules, supplements or amendments thereto) constitute the entire 
understanding between the Parties, and shall supersede any prior oral or written agreements 
between the Parties, relating to the subject matter hereof. Any amendment, modification or 
change to this SSA will be void unless in writing and signed by both Parties. 

18.3 Non-Waiver. No failure or delay by either Party in exercising any right, power, 
privilege, or remedy hereunder will operate as a waiver thereof. Any waiver must be in a writing 
signed by the Party making such waiver. 

18.4 Severability. If any pait, term, or provision of this SSA is determined by an 
arbitrator or court of competent jurisdiction to be invalid, illegal, or unenforceable, such 
determination shall not affect or impair the validity, legality, or enforceability of any other part, 
term, or provision of this SSA, and shall not render this SSA unenforceable or invalid as a whole. 
Rather the part of this SSA that is found invalid or unenforceable will be amended, changed, or 
interpreted to achieve as nearly as possible the same objectives and economic effect as the 
original provision, or replaced to the extent possible, with a legal, enforceable, and valid 
provision that is as similar in tenor to the stricken provision, within the liinits of Applicable Law 
or applicable court decisions, and the remainder of this SSA will remain in fiill force. 

18.5 No Third Partv Beneficiaries. Nothing in this SSA will provide any benefit to any 
third party or entitle any third paity to any claim, cause of action, reniedy or right of any kind. 

18.6 No Recourse to Affiliates. This SSA is solely and exclusively between the 
Parties, and any obligations created herein on the pari of either Party shall be the obligations 
solely of such Party. No Party shall have recourse to any parent, subsidiary, partner, member, 
Affiliate, lender, director, officer or employee of the other Party for performance or non- 
perfonnance of any obligation hereunder, nnless such obligations were assumed in writing by the 
Person against whom recourse is sought. 

18.7 Relationshim of Parties. This SSA shall not be interpreted to create an 
association, joint venture, or partnership between the Parties nor to impose any partnership 
obligation or liability upon either Party. 

18.8 Counteruarts. This SSA may be executed in several counterparts, each of which is 
an original and all of which together constitute one and the same instrument. A signatnre on a 
copy of this SSA received by either Party by facsimile is binding upon the other Party as an 
original. Both Parties agree that a photocopy of such facsimile may also be treated by the Parties 
as a duplicate original. 

18.9 Further Assurances. The Parties shall do such fiirther acts, perfomi such fiirther 
actions, execute and deliver such further or additional documents and instruments as may be 
reasonably required or appropriate to consummate, evidence, or confirm the agreements and 
understandings contained herein and to carry out the intent and purposes of this SSA. 

18.10 Service Contract. It is the intention of the Parties that the provisions in this SSA 
and the Tiansactiom, taken as a whole, shall meet all of the requirements set forth in Section 
7701(e)(4) of the Internal Revenne Code of 1986, as amended (the "w), and any related 
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Treasury Regulations and IRS administrative pronouncements, so that the SSA and the 
Transactions, taken as a whole, are deemed to be treated as a "service contract" and not as a 
"lease" pursuant to Code Section 7701(e). In the event that the provision of this SSA fail to 
comply with the requirements set forth in Code Section 7701(e)(4), then any such provision shall 
be of no force or effect and shall be subject to iuodification by Provider, in its sole discretion, to 
comply with Code Section 7701(e)(4); provided, however, that no such modifications shall serve 
to increase the Solar Services Payment Rate or any other amount payable by Recipient hereunder 
or under the Lease or otherwise increase in any material respect Recipient's other obligations 
under the Transactions. 

18.11 Constiuction of Aereement. This Agreement and any ambiguities or uncertainties 
contained herein shall be equally and fairly interpreted for the benefit of and against the Parties 
and shall further be constnied and interpreted without reference to the identity of the party or 
parties preparing this document, it being expressly understood and agreed that the parties hereto 
participated equally in the negotiation and preparation of this Agreement or have had equal 
opportunity to do so. Accordingly, the parties hereby waive the legal presumption that the 
language of the contract should be interpreted most strongly against the party who caused the 
uncertainty to exist. The captions used herein are for convenience only and are not a part of this 
Agreement and do not in any way limit or amplify the teiiiis and provisions hereof. 

18.12 Exhibits and Schedules. Any and all exhibits and schedules referenced herein 
and/or attached hereto are hereby incorporated into this Agreement by reference. 

18.13 Termination. This agreement is subject to termination for conflict of interest 
pursuant to A.R.S. $38-51 1. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

RECIPIENT 

Paradise Valley Unified School District No, 69 
A political subdivision of the State of Arizona 

PROVIDER 

SOLON PVl, LLC 
An Arizona limited liability company 
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EXHIBIT A 

DESCRIPTION OF PREMISES 

Shadow Mountain Hieh School Svstem 

Shadow Mountain High School property and facilities are located at 2902 E. Shea Boulevard, 
Phoenix, AZ 85028 The high school is located within the City of Phoenix. Arizona Pubic 
Services currently supplies power to the school. 

The proposed solar layout can he seen in the attached layout drawing L-1.1. 

The PV modules will be distributed across the following four buildings, GYIU (Matador Arena), 
Technology, Academic, and Student Activity Center. The distribution of modules across 
buildings will aid in the interconnection of the soiar system to the power grid. 

llO66lOl 
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EXHIBIT B 

DETAILED DESCRIPTION OF THE SYSTEM 

Shadow Mountain High School System 
PV modules will be mounted on a roof-mounted ballast system lilted at 15 degrees facing due 
south. The specific distribution of modules, ballast systems, placement and angle will be 
determined dependent upon roof spacing limitations and interconnection points. 

The System installed at the Preinises may vary from the System described herein to the extent 
that during design, engineering and installation the Provider, in its sole and reasonable judgment, 
determines that reasonable variations are needed or desired to the System. 

The System has a nameplate STC rating of 972.0 kWdc and a projected average annual capacity 
of approximately 826.2 kWac. The System’s average annual AC capacity is based on the 
nameplate rating as adjusted for various factors including wiring, inverter, transfoiiner and other 
system losses, and expected atoiospheric conditions. The System’s actual capacity will be 
weather dependent and highly impacted by ambient teinperatures - higher temperatures resulting 
in lower module efticiency and hence lower system capacity. 

The System is projected to generate approximately 1,675,116 kWh in its first full year of 
operation (See Projected System Output below for methodology). 

System Details 
The System’s principal components include SOLON’S standard P225 or 270 PV modules, 
inverters which are rugged, reliable, low maintenance, and commercial/utility-scale inverters, 
building specific roof-mounted ballast systems, three weather stations and three data acquisition 
(DAS) systems. The System may be generically represented as follows: 

11066181 

0 rid 

B-I 



Modules 

Product Specifreations P225 W Modules 

Module EfEiciency: 13.72% 
Dimensionsi 1 , 6 4 0 ~  1,000x42mm 
Weight: 23.5 kg 
Junction Box: 1 junction box with 3 bypass 

diodes 
Solar Cable: 900 mm x 4 mm’, prefabricated 

w/ MC-3 plug 
Front Glass: White toughened safety glass, 4 

nun 
Solar Cells: 60 polycrystalline cells Si 6.2” 

(156x156 mm) 
Cell Encapsulation EVA (Ethylene Vinyl Acetate) 
Back Site: Composite film 
Flame: Anodized aluminum; twin wall 

Capacity Rating: 22s w, *3% 

profile and drainage holes 
Permisslblc Opernting Conditions 
Temperature Range: 40°C to 4-85”C 
Maximum Syst& 600 V 
Voltage: 
Max. Surface Load 
Capacity: (advanced test) 
Resistance Against 
Hail: speed of 86 kmih 
Guarantees and Certifications 
Product Warranty: 

Perfonnance 
Guarantee: 80% for 25 years 
Approvals and 
Certificates: 

Up to 5,400 Pa according to IEC 61 215 

Maximum diameter of 28 intdhpact 

10 years for materials and 
wvorhnanship 
90% of gnaranteed output for 10 years; 

UL listed, CEC registered 

P270 W Modules 
270 W. *3% 
13.77$ 
1,980 x 1,000 x 42 mm 
28.5 kg 
1 Tycojunction box with bypass 
diodes 
I ,  100 mm x 4 nun’, prefabricated 
w/ Tyco plug 
Transparent toughened safety glass, 
4mm 

7 2  polycrystalline cells Si 6.2” 
(1 56x1 56 mm) 
EVA (Ethylene Vinyl Acetate) 
While composite film 
Anodized aluminum; twin wall profile 
and drainage holes 

4 o o c  to + 8 5 T  
600 v 
Up to 5,400 Pa according to E C  
61215 (advanced test) 
Maximum diameter of 28 d i m p a c t  
speed of 86 km/h 

10 years for materials and 
worhaosbip 
90% of guaranteed output for 10 
years; 80% for 25 years 
UL listed, CEC registered 

Roof-Mounted Ballast System 
In order to secnre models in a specific orientation a module mounting system is required. This 
‘Yacking” is specific to each application, but on flnt roof applications is generally a ballasted rack 
that sits on top of the roof without any penetrations. This monnting system allows there to be a 
tilt associated with the module as well as a method of insuring that the modules are fastened to a 
specific location and not in danger of niovetnent due to wind or rain. In the case of Paradise 
Valley School district, the majority of the racking is ballasted, orienting the module at a 15 
degree tilt orientated due south. 

Inverters 
Inverters range from 50 to 250kW depending upon application. They are designed to be rugged, 
reliable, and low maintenance commerciaUutility-scale inverter. Each inverter shall be housed in 
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an outdoor rated enclosure that contains all the necessary electronics to convert DC to AC power, 
inchiding an isolation transformer. The inverters will incorporate next generation MPPT 
technology. All Inverters are to be configured to 480V AC 3-phase and have advanced 3rd party 
monitoring and control capabilities. 
Product Specifications: 
Capacity: 
CEC-Weighted Efficiencies: 

Power Factor at Full Load: 
Cooling: 
Enclosure Rating: 
Enclosure Finish 
Ambient Temperature Range: 
Maximum Input Voltage Range: 
Maximum Input Current: 
Maximnm Output Current: 
Product Warranty: 
Approvals and Certificates: 

5OkW up to 250kW 
95.9 - 97% 
>0.99 

Forced air 
NEMA 3R 
powder-coated steel 
- 2 0 T  to +50°C (Operating) -Full Power 
310-600 VDC 480 VAC (MPPT; Full Power) 
454A DC 480 VAC 
422-528 VAC 480 VAC 
[5] years, additional years available 
UL 1741, CSA 107.1-01, IEEE 1547, IEEE C62.41.2, 
UBC Zone 4 Seismic Rating, IEEE C37.90.1, IEEE C37.90.2 
CE Certification (EN 50178, EN 61000-6-2, EN 61000-6-4) 

Weather Station and Sensors 
The System inchides a weather station which allows the monitoring of PV cell temperature, 
ambient temperahire, wind speed, wind direction, and plane of array irradiance. A solar shield 
protects the ambient temperature sensor from direct sunlight. This sensor is inserted into the 
solar shield and is secured by a friction lock to prevent it from falling out. The wind direction 
sensor produces a ratio metric voltage signal that is transfonned into a sensor output signal. The 
wind speed sensor (anemometer) produces a sine wave voltage with a frequency that changes 
linearly depending on the wind speed. This frequency is then transformed into a sensor output 
signal. A pyranometer measures solar irradiation fiom the hemispherical field of view centered 
on the sensor and is mounted on the plane of array. Solar irradiation varies among regions 
depending on factors such as season, time, terrain elevation, obstmctions, or trees. The PV cell 
temperahire sensor measures the center back of the module. 

Data Acquisition System 
The System's DAS is provided by a leading provider of performance management systems for 
commercial and utility-scale solar systems. The DAS is a total solution for solar system 
monitoring and management, including revenue-grade metering and a web-enabled platform for 
real-time alarming, billing, reporting and facility management functions. 
The DAS will allow the user, which may include each of the Schools, SOLON Corp. and the 
investor to monitor each inverter's DC input power, AC output power, errors, weather station(s) 
data, and meter production. This infomation can be displayed on the internet using an Ethernet 
connection. An external coinminications box provides both the owner and customer a direct 
connnunication connection. 
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Balance of System 
Major balance of system components includes DC fused combiner boxes, Production Metering 
hardware and AC Disconnects. Other components include such items as wiring, conduits, 
supports and connectors for field-routed conduit runs. 

System Warranty  
SOLON Corp. will provide a 3-year system warranty conunencing on the “Substantial 
Completion DaIe” (as defined in the EPC agreement) that the System will be free from defects in 
design, materials, construction and worhanship under nonnal operating conditions. The system 
warranty will be in addition to the numufacturex’s warranties on the varions component parts. 
The extended system warranty will exclude notinal wear and tear as well as repair of damages to 
the system or components caused by vandalism, malicious conduct or force majeure. Under the 
system warranty, SOLON will resolve any defect io material or worhianship in any of the 
component paits not covered by original equipment manufacturer. The system warranty, 
together with all of the various component wamanties, will be transferred to the Lessor at closing 
to the fiillest extent possible. 

Completion Status 
The PVUSD System is projected to be substantially complete on or about September 30,2010 

Projected System Output 
SOLON Corp has derived the PVUSD System’s projected Output using PV Watts 1. The 
PVWatts 1 calculator works by creating hour-by-hour performance simulations that provide 
estimated monthly and annual energy production in kilowatts and energy value. Users can select 
a location and choose to use default values or their own system parameters for size, electric cost, 
array type, tilt angle, and azimuth angle. In addition, the PVWatts calculator can provide hourly 
performance data for the selected location. 

Using typical meteorological year weather data (TMY2) for the selected location, the PVWatts 
calculator determines the solar radiation incident of the PV array and the PV cell temperature for 
each hour of the year. The DC energy for each hour is calculated from the PV system DC rating 
and the incident solar radiation and then corrected for the PV cell temperature. The AC energy 
for each hour is calculated by muhiplying the DC energy by the overall DC-to-AC derate factor 
and adjusting for inverter efficiency as a fiinction of load. Hourly values of AC energy are then 
sumnied to calculate monthly and annual AC energy production. Based on the forgoing, the 
System’s AC output for year one is projected to be as follows. 
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I Slledow Mouutsln High 

Phoenix, A2 
972.C 

Blue 27C 

Location 
SIZE - kW D_C_.-- 
.. MODULE . . .~ TYPE ~~ ~~~ 

COORDINATES .. I 1 Azimuth angle (assume 
. 33.4N, 112.OW 

PV \VAITS 1 

Fixed 

1,675,116 

output 

No shading @Point 
of Interconnect 

* The actital Ourpiti in any yeor will be inore or less than projected depending on actnal 
meteorologicnl condiiions, degradniion and eqriipmen t performance. 
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EXHIBIT C 

SCHEDULE OP DEFINITIONS AND RULES OF INTERPRETATION 

1. 
defined tenns used in this S S A  

“1603 Cash Grant” means Treasury grant made pursuant to Section 1603 of the American 
Recovery and Reinvestment Act and otherfiriancial incentives in tlie form of credits, redirc/ioiis, 
or allowances associated with the project that ore applicable to a state or federal income 
taxation obligation 

“AAA Rules” has the meaning ascribed to such term in Section 15.2. 

“ACC” - means the Arizona Corporation Conmission. 

“Affiliate” means, with respect to any entity, any other entity that, directly or indirectly, through 
one or more intermediaries, controls, or is controlled by, or is under common control with, such 
entity. 

“Aereenient” has the meaning ascribed to such term in the first sentence of this solar services 
agreement. 

“Aaolicable Law” means, with respect to any govermnental authority, any constitutional 
provision, law, stahite, mle, regulation, ordinance, treaty, order, decree, judgment, decision, 
certificate, holding, injunction, registration, license, franchise, permit, authorization, guideline, 
governmental approval, consent or requirement of such governmental authority, enforceable at 
law or in equity, along with the interpretation and administration thereof by any governmental 
authority. 

“w means Arizona Public Service Company and shall include any successor in interest with 
respect to either the Program or the provision of electrical service to the Premises. 

“Authorized Offline Period” has the meaning ascribed such term in Section 3.6. 

“ B a h o t ”  means that a Party or other entity (as applicable): (i) is dissolved (other than 
pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay 
its debts or fails (or admits in writing its inability) generally to pay its debts as they become due; 
(iii)makes a general assignment, arrangement or composition with or for the benefit of its 
creditors; (iv)has instituted against it a proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law 
affecting creditor’s rights, or a petition is presented for its winding-up, reorganization or 
liquidation, which proceeding or petition is not dismissed, stayed or vacated within 30 days 
thereafter; (v) commences a voluntary proceeding seeking a judgment of insolvency or 
bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law 
affecting creditors’ rights; (vi) seeks or consents to the appointment of an administrator, 
provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or 
for all or substantially all of its assets; (vii) has a secured party take possession of all or 

Definitions. The definitions provided below and elsewhere in this SSA will apply to the 
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substantially all of its assets, or has a distress, execution, attachment, sequestration or other legal 
process levied, enforced or sued on or against all or substantially all of its assets; (viii) causes or 
is subject to any event with respect to it which, under the Applicable Laws of any jurisdiction, 
has an anatogous effect to any of the events specified in clauses (i) to (vii) inclusive; or (ix) takes 
any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of 
the foregoing acts. 

“Banknratcv Code” means the United States Bankruptcy Code. 

“Business Day” means any day except a Saturday, Sunday, or a Federal Reserve Bank holiday. 

“Claimnine Party” has the nieaning ascribed to such term in Section 8.3. 

“Comme~cial Oneration” means that the System is ready for regiilar, daily operatioIb lies been 
connected to the Premises electrical system upon approval by A P S ,  and is capable of producing 
Energy Output. 

“Commercial ODeration Date” means the date, determined by Provider and set forth in writing to 
Recipient, upon which (i) APS has provided its authorization to interconnect the System and 
operate it in parallel with the local grid and (ii) the System commences delivery of Energy to the 
Delivery Point. 

“Confidential hfonnation” means any non-public confidential or proprietary infomiation 
(whether conveyed orally, electronically or in hard copy) of a Party or its Affiliates or any of its 
or their Representatives relating to this SSA, the Lease, the System revealed to the other Party or 
its Affiliates or any of its or their Representatives during the Term and conspicuously identified 
as Confidential. 

‘‘W means any fees, expenses and/or obligations incurred by either Party in connection with 
this Agreement or breach thereof by the other Party. 

“CPP” - means the REC Financial Incentive payments owed by APS in connection with the REC 
Purchase Agreement 

“Deeradation Factor” means a [0.75%] anniial degradation factor applied conlmencing on the 
first anniversary of the Conunercial Operation Date. 

“Deliverv Point” means the point where the System is interconnected to Recipient’s electrical 
intertie and at and froin this point exclusive wutrol of the Energy shall shift to Recipient with 
risk of loss related to Energy also transferring from Provider to Recipient. 

“Due Date” has the meaning ascribed to such term in Section 10.1 

“Early Temiination Date” has the meaning ascribed to such term in Section 9.2. 

“Electric Utilitv Provider” includes Arizona Public Service Company (“APS’) and such other or 
further Public Service Corporations (as that term is defined in Arizona Const. Art. 15 Sec. 2) that 
may provide the Recipient with Energy froin time to time except that under no circumstances 
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shall Electric Utility Provider be interpreted to include other providers of Energy that is 
generated on Recipient’s premises. 

‘‘W means electrical energy (three-phase, 60-cycle alternating current, expressed in kWh) 
generated by the System. 

“Enerev Deficiencv Onantitf has the meaning ascribed to such term in Section 7.3b)fvl. 

“Enerw Output” means the amount of Energy generated by the System and delivered to 
Recipient at the Delivery Point, as metered in whole kilowatt-hours (kWh) at the Metering 
Device. 

“Enerw Sumlus Ouantitv” has the meaning ascribed to such term in Section 7.3fb)h). 

“Environmental Attributes” means any and all credits, benefits, emissions reductions, offsets, 
and allowances, howsoever entitled, attributable to the generation from the System, and its 
displacement of conventional energy generation. Environmental Attributes include but are not 
limited to Renewable Energy Credits, as well as: (1) any avoided emissions of pollutants to the 
air, soil or water such as sulfur oxides (SOX), nitrogen oxides (NOx), carbon monoxide (CO) and 
other pollutants; (2) any avoided emissions of carbon dioxide (C02), methane (CH4) nitrous 
oxide, hydrofluoro carbons, perfluoro carbons, sulfur hexafluoride and other greenhouse gases 
(GHGs) that have been deteiinined by the United Nations Intergovernmental Panel on Climate 
Change, or otheiwise by law, to contribute to the actual or potential threat of altering the Earth‘s 
climate by trapping heat in the atmosphere; (3) the reporting rights to these avoided emissions 
such as Green Tag Reporting Rights. Green Tag Reporting Rights are the right of a Green Tag 
Purchaser to report the ownership of accumulated Green Tags in compliance with federal or state 
law, if applicable, and to a federal or state agency or any other party at the Green Tag 
Purchaser’s discretion, and include without limitation those Green Tag Reporting Rights 
accruing under Section 1605@) of The Energy Policy Act of I992 and any present or future 
federal, state, or local law, regtilation or bill, and international or foreign emissions trading 
program. Green Tags are accunulated on MWh basis and one Green Tag represents the 
Environmental Attributes associated with one (1) MWh of  energy. Environmental Attributes do 

include: (i) any energy, capacity, reliability or other power attributes fiom the System; (ii) 
Tax Benefits, including production or investment tax credits associated with the constiuction or 
operation of the energy projects; or (iii) emission reduction credits encumbered or used by the 
System for compliance with local, state, or federal operating andor air quality permits. 

“EPC” - means that certain Engineering Procurement Contract entered into, as of the date hereof, 
between Provider and SOLON Corporation, an Arizona Corporation, with respect the provision 
of certain engineering, procurement, and construction management services related to the 
System. 

“Event of Default” has the meaning ascribed to such tern1 in Section 9.1 

“Expected Monthlv Output” means, with respect to any calendar month, the average Energy 
Output that the System has produced in such month in all prior years of operation, reduced by the 
Degradation Factor (and if the System has not been in operation for twelve (12) consecutive 
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months prior to such month, then Provider’s reasonable estimation of what the Energy Output 
would have been absent the Unauthorized Shutdown or shading). 

“Fair Market Value” has the meaning ascribed such term in Section 13.1. 

‘<Financiers” has the meaning ascribed to such term Section 172. 

Torce Maieure” means, when used in connection with the performance of a Party’s obligations 
under this SSA, any of the following events to the extent not caused by such Patty or its agents 
or employees: (i) war, riot, acts of a public enemy or other civil disturbance; (ii) acts of God, 
including but not limited to, stonns, floods, lightning, earthquakes, hailstorms, ice storms, 
tornados, typhoons, hurricanes, landslides, volcanic eruptions, range or forest fires, and objects 
striking the earth from space (such as meteorites), sabotage or destruction by a third party (other 
than any contractor retained by or on behalf of the Party) of facilities and equipment relating to 
the performance by the affected Party of its obligations under this SSA; and (iii) strikes, 
walkouts, lockouts or similar industrial or labor actions or disputes. Force Majeure will not be 
based on (i) Recipient’s inability economically to use Energy purchased hereunder, or 
(ii) Provider’s ability to sell Energy at a price greater than the price of Energy under this SSA. 
Economic hardship of either Party shall not constitute Force Majeure. 

“Governmental Charees” means all applicable federal, state and local taxes (other than taxes 
based on income or net worth), governmental charges, emission allowance costs, duties, tariffs, 
levies, licenses, fees, pennits, assessments, adders or surcharges (including public purposes 
charges and low income bill payment assistance charges), imposed or authorized by a 
governmental authority, independent system operator, utility, transmission and distribution 
provider or other similar entity, on or with respect to the Energy or this SSA. 

“Indemnitv Claims” means all losses, liabilities, damages, costs, expenses and attorneys’ fees, 
whether incurred by settlement or otherwise. 

‘‘hidwendent Auoraiser” means an individual who is a nieniber of a national accounting, 
engineering or energy consulting firm qualified by education, experience and training to 
determine the value of solar generating facilities of the size and age and with the operational 
characteristics of the System. Except as may be otherwise agreed by the Parties, the Independent 
Appraiser shall not be (or within three years before his appointment have been) a director, officer 
or an employee of, or directly or indirectly retained as consultant or adviser to, Provider or 
Recipient or any Affiliate of Provider or Recipient, other than in the capacity as an independent 
appraiser under this SSA. 

“Initial Term” has the meaning ascribed to such term in Section 2. Mal, 

“Interest Rate” means, for any date, the lesser of (i) the per annum rate of interest eqnal to the 
prune lending rate as may from time to time be published in The Wall Street Jownal under 
“Money Rates” on such day (or, if not published on such day, on the most recent preceding day 
on which published), plus two percent (2%) and (ii) the maximum rate permitted by Applicable 
Law. 

“m means kilowatt-hour and is the unit of measurement for Energy. 
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“ w ’ h a s  the meaning ascribed such term in the fmt recital of this SSA. 

“Metering Device” means any and all meters at or before the Delivery Point needed for the 
registration, recording, and transmission of infomation regarding the Energy generated by the 
System and delivered to the Delivery Point. 

“PJon-Defaultine Party” has the meaning ascribed to such term in Section 9.2. 

‘Tim’ has the meaning ascribed to such term in Section 16.1. 

“Party” or ‘‘m has the meaning ascribed to such tern1 in the first paragraph of this 
Agreement. 

“person” means an individual, general or limited partnership, corporation, municipal, 
corporation, business trust, joint stock company, tmst, unincoprated association, joint venture, 
governmental authority, limited liability company, or any other entity of whatever nature. 

“ w ’ h a s  the meaning ascribed to such teim in Section 8.4. 

“Premises” has the meaning ascribed such tern1 in the first recital ofthis SSA 

“Program” means the APS Renewable Energy Incentive Program, as appioved by the ACC. 

“Purchase Ootion” has the meaning ascribed to such term in Section 13.1. 

“Purchase Option Date” has the meaning ascribed to such term in Section 13.1. 

“Purchase Ootion Notice” has the meaning ascribed to such tern1 in Section 13.1. 

“Purchase Ootion Price” has the meaning ascribed to such term in Section 13.1. 

“Purchase Price” has the meaning ascribed to such tern in Section 13.5. 

“Recioient Maintenance Removal” has the meaning ascribed to such term in Section 8.4(& 

“REC Financial Incentives” means each of the following financial rebates and incentives that is 
in effect as of the Effective Date or may come into effect in the fiitnre: (i) performance-based 
incentives nnder any federal state or local renewable energy program or initiative, (ii) any utility 
rebates or incentives, (iii) state-funded monetary assistance originating from state legislation or 
local other funding offered for the development of renewable energy or solar projects, and (iv) in 
each case, including all reporting rights with respect to any of the foregoing allowances. 

“REC Purchase Aereement” has the meaning ascribed to such term in Section 2.2. 

“Renewable Enernv Credit” or ‘‘E means renewable energy credit($ or certificates, emission 
reduction credits, emission allowances, green tags, tradable renewable credits, or other 
transferable indicia denoting carbon offset credits or indicating generation of a particular 
quantity of renewable energy attributed to the Energy produced by the System under any 
reporting program adopted by a governmental authority (including state or local governmental 
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authorities in Arizona), or for which a registry and a market exists or for which a market may 
exist at a future time. 

“Representatives” has the meaning ascribed to such terni in Section 14. Ila). 

“Schedule of Definitions and Rules of Inteiuretation” has the meaning ascribed to such term in 
Section 1.1. 

Solar Services” means the design, construction, installation, maintenance (including repair and 
replacement) and operation of the System, the monetization of Tax Benefits associated with the 
Energy, the assistance with traditional energy demand reduction by delivery of all of the Energy 
produced by the System to the Delivery Point and other services associated with this SSA as 
Recipient may froin time to time reasonably request from Provider, at no incremental cost and 
expense to Provider. 

“Solar Services Pavment Rate” has the meaning ascribed to such term in Exhibit D. 

‘‘B means the solar, photovoltaic generating system to be hstalled by Provider on the 
Premises for purposes of providing the Solar Services to Recipient, as more particularly 
described in Exhibit B. 

“System Assets” means the System together with all such other tangible and intangible assets, 
permits, improvements, property rights and contract rights used for the construction, operation 
and maintenance (including repair or replacement) of the System. 

“Svstem Loss” means loss, theft, damage, destniction, condemnation or taking of  the System or 
System Assets, or any other occuirence or event that prevents or limits the System fioni 
operating in whole or in part, resulting from or arising ont of any cause (including casualty, 
condemnation or Force Majeure) other than (i) Provider’s negligence or intentional miscondnct, 
(ii) Provider’s niaterial breach of its maintenance obligations under the SSA, or (iii) normal wear 
and tear of the System. 

“Tax Benefits” means any loss, deduction, depreciation, and/or credit for federal, state, or local 
income tax purposes and any federal, state, or local state tax incentives, including, bnt not 
limited to the 1603 Cash Grant (with such amount determined using the highest combined 
federal, state, and local tax rate applicable to Provider) available in connection with the 
ownership, operation or use of the System. 

“Temporailr Shutdown Fees” has the meaning ascribed to such t e m  in Section 3.6. 

‘‘W means the Initial Term and any extension thereof. 

“Termination Pavment” nieans the amount payable in respect of any period as set forth in 
Exhibit E hereto. 

“Transaction” means any transaction between the Parties under the tenns of the SSA or the 
Lease or any other agreements, instninients, or undertakings between the Parties. 

I‘ 
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“Unauthorized Shutdown” has the meaning ascribed to such term in Section 3.6. 

2 .  Rules of Internretation. In this SSA, nnless expressly provided otherwise: 

(a) the words “herein,” “heretinder” and “hereof” refer to the provisions of this SSA and 
a reference to a recital, Article, Section, subsection or paragraph of this SSA or any 
other ageement. in which it is used unless otherwise stated; 

(b) references to this SSA, or any other agreement or instiwnent, includes any schedule, 
exhibit, annex or other attachment hereto or thereto, and references to this SSA 
include the Basic $SA Provisions; 

(c) a reference to a pamgraph also refers to the subsection in which it is contained, and a 
reference to a subsection refers to the Section in which it is contained; 

(d) a reference to this SSA, any other agreement or an instrument or any provision of any 
of them includes any amendment, variation, restatement or replacement of this SSA 
or such other agreement, instrument or provision, as the case may be; 

(e) a reference to a statute or other law or a provision of any of them includes all 
regulations, niles, subordinate legislation and other instruments issued or 
promillgated thereunder as in effect from time to time and all consolidations, 
amendments, re-enactments, extensions or replacements of such stahite, law or 
provision; 

(f) the singular includes the plural and vice versa; 

(8) a reference to a Person includes a reference to the Person’s executors and 
administrators (in the case of a natural person) and successors, substihites (including 
Persons taking by novation) and permitted assigns; 

(h) words of any gender shall include the corresponding words of the other gender; 

(i) “including” means “including, but not limited to,” and other forms of the verb “to 
include’’ are to be interpreted similarly; 

0’) references to “or” shall be deemed to be disjunctive but not necessarily exclusive, 
(Le., unless the context dictates othenvise, “or” shall be interpxeted to mean “and/or” 
rather than “eithedor”); 

(k) where a period of time is specified to riin from or after a given day or the day of an 
act or event, it is to be calculated exclusive of such day; and where a period of time is 
specified as commencing on a given day or the day of an act or event, it is to be 
calculated inclusive of such day; 
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(I) a reference to a Business Day is a reference to a period of time commencing at 9:OO 
am. local tinie on a Business Day and ending at 5:OO p.m. local time on the same 
Business Day; 

(m) if the time for performing an obligation under this SSA expires on a day that is not a 
Business Day, the tittie shall be extended until that time on the next Business Day; 

(n) a reference to (i) a month is a reference to a calendar month and (ii) a year is a 
reference lo a calendar year; 

(0) where a word or phrase is specifically defined, other grammatical forms of snch word 
or phrase have ColTesponding meanings; 

(p) a reference to time is a reference to the time in effect in Phoenix, Arizona on the 
relevant date; 

(4 if a payment prescribed under this SSA to be made by a Party on or by a given 
Business Day is made after 2:OO piii on such Bnsiness Day, it is taken to be made on the 
next Business Day; and 

(r) if any index wed in this SSA at any time becomes unavailable, whether as a result of 
snch index no longer being published or the material alteration of the basis for calculating 
such index, then Provider and Recipient shall agree upon a substitute index that niost 
closely approximates the unavailable index as in effect prior to such unavailability. If the 
base date of any snch index is at any time reset, then the change to the index resulting 
therefrom shall be adjusted accordingly for purposes of this SSA. 
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EXHIBIT D 

Solar Services Payment Rate 

The payment to be made by Recipient to Provider shall equal the Energy Output for the relevant 
period multiplied by the Solar Services Payment Rate for such period. The Parties agree that 
such payment of the Solar Services Payment Rate comprises a negotiated rate that reflects the 
provision of the full Solar Services. 

1. Solar Services Price: $0.07/kWh 

2. Solar Services Price Escalator: 2.0% per annum beginning 12 months (Year 2) afier 
Commercial Operation Date 
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EXHIBIT E 

Termination Payment Schedule 

Termination 
Date Payment 

1 1 -Mar-] 0 $5,133,000 
3 1-Dec-10 
31-Dec-11 
3 I-Dec-12 
3 I-Dec-13 
3 1-Dec- 14 
31-Dec-15 

3 1 -Dee17 
3 1-Dec-18 
3 I-Dec-19 
31-Dec-20 
3 1 -Dee2 1 
3 I -Dec-22 
31-Dec-23 
3 1 -Dec-24 
31-Dec-25 
31-Dec-26 
3 1-Dec-27 
31-Dec-28 
31-Dec-29 
3 I-Dec-30 

3 1 -Dw-~  6 

4,3 0 1,000 
3,748,000 
3,195,000 
2,642,000 
2,089,000 
1,536,000 
1,468,000 
1,400,000 
1,332,000 
1,264,000 
1,196,000 
1,127,000 
1,059,000 

991,000 
923,000 
854,000 
786,000 
718,000 
650,000 
582,000 
514,000 
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EXHIBIT F 

Provider’s Insurance Requirements 

Provider shall, at all times, maintain; 1) commercial general liability insurance with coverage of 
at least $ I,OOO,OOO per occiirrence and $2,000,000 annual aggregate; 2) employer’s liability 
insurance with coverage of at least $1,000,000; and 3) worker’s compensation iusnrance as 
required by law. 

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer 
agrees to give the party not providing the insurance 30 days (10 days in the event of non- 
payment of premiums) written notice before the insurance is cancelled; 2) be written on an 
occulrence basis; 3) with respect to liability insurance policies, include the other Party as an 
additional insured as its interest may appear; 4) include waivers of subrogation; 5) provide for 
primary coverage without right of contribution from any insnrance of the other Party; and 6) be 
maintained with companies either rated no less than A- as to Policy Holder’s Rating in the 
edition of Best’s Insurance Guide or otherwise reasonably acceptable to the other party. 

F- 1 
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EXHIBIT G 

Recipient’s Insurance Requirements 

Recipient shall, at all times, maintain; 1) “all risk” property insurance on the System for the full 
replacement cost thereof and name Provider as a loss payee; 2) commercial general liability 
insurance with coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate; 
3) employer’s liability insurance with coverage of at least $1,000,000; and 4) worker’s 
compensation insurance as required by law. 

All insurance policies provided hereunder shall; 1) contain a provision whereby the insurer 
agrees to give the party not providing the insurance 30 days (10 days in the event ofnon- 
payment ofpretniums) written notice before the insurance is cancelled; 2) be written on an 
occurrence basis; 3) with respect to property insurance policies, name Provider as a loss payee 
thereunder; 4) with respect to liability insurance policies, include the other Party as an additional 
insured as its interest may appear; 5 )  include waivers of subrogation; 6) provide for primary 
coverage without right of contribution from any insurance of the other Party; and 7) be 
maintained with companies either rated no less than A- as to Policy Holder’s Rating in the 
edition of Best’s Insurance Guide or othenvise reasonably acceptable to the other party. 
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EXHIBIT H 

REC Purchase Agreement 
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. .  Renewable Eneryy 
PHOTOVOLTAIC G N D  TIED ELECTRIC SYSTEM INFORMATION SHEET 

FOR THE SUBMITTAL OF A 
SCHOOLS (PUBLICALLY FUNDED K-12) RESERVATION APPLICATION 

Thnnli you ror your support of i~ncwnble teclinology. APS is prouil to iwleonie you to our APS Reiicivnblc Energy 
Incentive Prograin (the ‘Progrsm”). Please fill out and submit o Rescrvntion Applicntlon nlong \vitli o proposnl h n i  
your cquipmcnl denier to cnstirc that we ieecivc tlie rcqulrcd Inforinntion to process your Reservation Applicntlon. I i  
yo11 iinve niiy questions, plcnse cnll602-328-1914. 

IT IS I M P O R T A N T 7 0  NOTE T H A T  SUBMITTING YOUR RESERVATION APPLICATION DOES NOT 
GUARANTEE PROJECT FUNDING. APS wl11 provldc you with lvrltten ncccplnncc of your Reservation Appllcntion. 
Pfaose nlso note that n spending cnp is sel encli ycnr for tlic Program. Altcr tlic cnp hos bccn renchcd, customers 
applying for funding rvlll be plnced on o wait l ist .  Rcscrvnflon Applicntions nrc rcvicwed oii n first conic, firs1 served 
basis. 

NOTE: A L L  I iORMSARE AVAILABLE V IA  WWW.APS.COM OR BY CALLING 602-328-1924. 

1. Coniplctc and submit ii signed Rcservntion Applicntlon nnd n quote from your installer wvl~lch lncludcs an 
Iteinhed l i s t  oisystem components Including the model number and monurneturcr for the generator nnd, If 
npplicnblq the Inverter. 

1. Reecive reservntion confirmntlon. Revlev, sign and rcturn ogrecmcnt. 
When your reservation has been revlewed, you wil l receive written notification that your Reservation Application \vas 
either approved or denied Along with your appioved winen notification you will also receive, as applicable, an 
agreement llint covers the ternis and conditions for the interconnection of your system to tlte APS dlstributlon system, 
and credil purclmse. 

3. Complete nnd submit on APS lntcrcoiincction Applicniion. (Either you or your equlprnent dealer can complete this 
step). 

4. Rcceisc prcliniinnry npprovnl conlirming syrtcin deslgn nppenrs to meet APS iiitercoiineclion requirements. 
APS will send wrihen notilicntion that the equipment submitted appears to be in confoininncc tvit l i  APS’ intemonnection 
requiremenls 

Proceed with iiislollntion and obtnin necessnry niunlcipnl clcnrnnccs. (Typically your equipment dealei will assist 
you in obiaining ony necessniy ciewnnces) 

5. 

(1. Sclicdule APS Intereonsection Inspection. 
Conlac1 APS to ieqtiesl on intuic~nnrction Inspection Aner inspeclion, APS will send you an nuthorizntion lener 
confirniins that t l ic PV System hnr pwscd inspect on nnd thnt petmission lias been piovided for the PV Systcm to 
operite in paiallel to I IE  APS distiibution system Only nn nuilrorizcd APS reprerenfotive cnn provldc pcrmlrslon 
lor  your PV System to opcrnte iii pnrnllcl to the APS distrlbuiion systcm. Until sucli permlsslon has been 
granted, your PV Systen~ will not he operoble (in eonJunetion M Ith the APS dirtributlon system). 

7. Request Incentive rnymcnt 
Please submit the fodotvingso that an incenlive pnynienlcon be issued: - Inslollation Cartilialion foiin signed by both tlte dealer nnd the installei; nnd 

Receipt conlinning the PV System puichsse piice. payment. and iiistallation by m Aikona licensed contlactor 

Address Tor the submission of all nrogrnni doeumcnls: 
APS Rencwnble Energy Incentive Pro. oinm 
PO Bos 53999, M S  9649 
Phocnlx, AZ 85072-3999 

School UFI PV Application 09/29/09 

http://WWW.APS.COM


k.. Renewable Energy 

PHOTOVOLTAIC GRID TIED ELECTRIC SYSTEM 
SCHOOLS (PUBLICALLY FUNDED IC-12) RESERVATION APPLICATION 

How did you hear about the APS Renewable Energy Incentive Program7 
Bloclrure at Event 0 Annual Use Letter a Prinl Ad D TV a Website 0 Radio x Other 

SCHOOL NAME AND MAILING ADDRESS INFORMATION 

School Name-Slindow Movntain High Scl~ool 

Prinrnry School Contact Nnme 

First Name -Micirnel Lns! Name-C:ieerr 

Secondary Sclrool Contact Nnme 

Firs1 Name -Ken - LastNome-Cnrtcr 

Malllng Address 

Sheet Name 

City ~I~hocrr l s  State -AZ Zip- 85028 

2902 E. Slrcn Uorilesnrd 

SCHOOL CONTACT INFORMATION 

School Phone -Miclrnel Cree11 

Emnil Addiess _iili~rcc~r~p\~sclrooIs.l,e( 

INSTALLATION SITE INFORIMATION 

APS Account Number 000880283 Meter Number t198365 

It there is currently no electricol service ut the installation site, please leave the APS account number and ineter nuniber blonk 
and check here a 
lnslnllation Address (If same as ninlllng nddress, clreclr hcrc x) 
Street Name 

City state Zip 

ACCESS INFORMATlON 

Is your electric meter located behind n fence or gate? 
Do you plan to install the Utility Disconnect at the service enhance? 

Cell Phonc -602-722-5551 

X Yes No 
X Yes 0 No 

SYSTEM fNFORMATlON lPlcnro coalnet your dcnlor llunrurc o l  tlrc inlarmnlion to provide In tlrlrscctionl 

Sciiooi UFI PV Applicalion 09/29&9 



Estimated Installofion Date 09/30/2010 Is this a syslem espansion? 0 Yes x No 
PV Module Manufacturer SOLON COI purntlon - Model iY 

Panel Rating in DC Watts (PV ModukDC Wans WSTC Rating) 270 

lnvener Manufaclurer -SntCoir-(or equivnlcnt) 

Dlee 270 I UL- Listing UL 1103#~.30~893- 

Model # PVS 100 UL- L.lstlng UL.. 1741 

EQUIPMENT DEALER iNFORMAT10N 

Dealcr Nanrc (please supply Rill legat name) 

Contact Nnme Roberl Wi~i i lcss Telephone 601-502-3638 

FLU 601-807-4056 E-mail rob.ivniilcs~solon.coiii 

Mailing Address 

Arizona Registrar of Contractors (AZROC) Llcfnsc lnlorinntlon 

Number ROC 236528 Class I<-11 Expiration 08/31/ZOI I 

SOLON Corporation 

6950 S. Country Club Rd., Tucson, AZ 85156 

INSTALLER INFORMATION (If same as equipment dealer, CIICCI~ here X) 

Installer Nnmc (plcnse slipply full lcgnl name) 

Connct Name Teleplione 

Fay Email 

Mailing Address 

Arizona Rcgistmr of Contrnctors (AZROC) License Isrorniation 

Number Class Expiration 

SYSTEM OWNER INFORMATION 

Company Name(pleare supply lull legal name) 

Contact Nnnie Robcrt Wnnlcss Telephone 602-402-3638 

Fax 602-807-1046 E-mail rolr.aairless~solon.conr 

Mailing Address 

NET BILLING AND NET METERING RATES 

Please indicate your rate plan choice foi compensation received fiom APS for the powergenelated by  you^ PV System that 
will be delivered to the APS dishibuf!on system 

0 EPR-2 (Energy sent back to the APS grid will be purchased by APS at wholesale prlce, oRen called "net billing") 
0 EPR-6 (Energy sent back 10 the APS grid will appeal- 8s a kWh credit on ywi' bill, often called "net metering", payment at 
wliolesale price for excess credits at year end)  

Rate sclicdules arc posled @ wv$v.nws.coq o r  call G02-328-t924 

INCENTIVE REQUEST (Typically youI Installer o r  equipment dealer will help you with this section). 

Total Proposed Installed Syslem Cosl:-S.I,S60,000- 
(Note tlint incentlvc payment is capped 0150% orlolnl Installed system cost) 
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Available School (Publicaily Funded K-12) incentive is a one.time payment of $2.25/Watt DC-STC up la a mnxinium 
iiicentlve 01 50% of tlie Syslem Cosl. 

$1.25 s 972,000-= S2,187,000- 
watts DC-STC I ~ I  tvtnximunt liiccnrlve 

71ie mlnlmum PVnrrnysizeslinll be 1,000ivalls DC-STC 

Estimated Annual Produclion: - 1,6751 16- kWhs 

DE-RATING INFORkIATION (Typically your inscaller or eqiiipnienl dealer wlll help you ivilh Illis seclion). 

The productivity ofPV Systems is seiisilive to tlie specifics of the inslallation melllod and location. Syslems that are 
impacted by shading and PV panel till angle and aziwutli will receive a proportionally lower incentive in accordance with tlic 
PV 011Angle and Siloding Incentive Adjustment Clinrl ("Adjustment Cliort"). The Adjustment Clinrl is attached 
lrereto as Appendix A to tlie Agreement. An on-line calculntor Is also availnble at wIv\v.nDS,com or by cnlling 602-328- 
1924. 

Proposed Anay Azimuth Angle Roni Due South -ISO-dcgi-ccs 

PIoposed Angle Above Horizontal (tilt ongle)-IS-degrces 

The aziniiith is (lie compass direclion your solarsystem faces. Ideally, solar units should face south to collect the niost solar 
energy throughout Ihe yeai. The fuither east or west lhe system faces the lower the yearly Output will  be 

The tilt angle i s  the tilt of lhe solar panel in relation 10 Iiorizontal. Foi masimum yearly energy product, this lilt should be nl 
epprosimately 30 degrces for fixed systems installed iii Arizona, Furthermore, the flatter the solar panels nre the more 
summerenergy production, but the lowei the winter produclion. 

Is there a tree, hilding or overhang that is in piosimity lo tlie PV array? 0 YesX No 
If you answeied yes, please indicale the estimated percentage impact lhis will have on system pioduclion: 

0 Less than 10 % 0 I I X I 25% 0 26% - 40% 

Based on the survey of your inslullation site and the installation plnn, does your dealer or  inslallet anticipate tlrnl tlie incenlive 
will be lower based on the de-rating infotmation supplied above? 

0 Yes X No 
Iryes, by wlial perceninge do you cspecl the incentive to be decrenscd based on such n dc-rnllng? 

ASSIGNMENT OF PAYMENT 

Will pnyment be nssigned Lo an installet; dealer or manufactuiei of the qualiFying syslem? 
If yes, please complete and sign the informotion below: 

X Yes 0 No 

I aulhoiize APS to issue Credit Purchase funds to tlie following tltlrd parly, on iny behotf, as payment toward the EOSI 
andor installation of my PV System. I achowledse and agree that payment made by APS to the third paity below sliall 
satisfy APS' payment obligation lo  me in conneclioii with ihe Agreement and thnt, once niade, APS shall have no fuither 
obligation wlrntsoever to me. 

Denler/Compnny Name (nssignee) -SOLON Corporntiom 

Address -6950 S. Country Clsb Rd., Tucsoii, A 2  85756 

Customer Signature Date 
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- 
Attach a quote from your installer flirt includcs nn itemized list of system components including 
model and manufacturer of both the PV rnodule(s) nnd the inverter@). 

NOTE THAT ANY MATERIAL CHANGES TO THE INFORMATION PROVIDED IN THE RESlSRVATlON 
APPLICATION MUST BE PROVIDED TO APS THROUGH AN AMENDED APPLICATION AND CREDIT 
PURCHASE AGREEMENT. FAILURE TO SUBMIT AN AMENDED APPLICATION AND AGREEMENT AS 
REQUIRED MAY JEOPARDIZE CUSTOMER’S ELIGIBILITY TO RECEIVE THE INCENTIVE PAYMENT 
FROM APS. 

CUSTOMER 

$<en Cnrtor / 
Name (Please Print) 

/?(-- 
Signature 

03/05/2010 
Date 
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TERMS AND CONDITIONS FOR THE RECEIPT OF CREDIT PURCHASE AGREEMENT 
(the “Agrccment”) 

APS Rencwnbtc E n e r a  Incentive Program Resewntion #-7800- for Renewable Energy 
System permnnently located ak 2902 E. Sltca Blvtl., Pliocttis, AZ-(thc “Properly”). 

We thank you foi your interest in participating in APS’ Renewable Energy Incentive Pro!gnrn ( h e  “Program”) In order to 
receive a Credit Purchase Payment from APS (as defined below), you must coniply with all the terms and conditions of  the 
Program This Agreement contains the applicable terms and conditions, which you should carefully rcview before signing 
We also recommend h a t  you read the P r o p m  Handbook that is posted 10 ups corn or can be obtained by calling 602-328- 
1924. If you have questions, please contact the APS Renewable Energy Incentive Team at 602-328-1914 or eniail: 
DO-lnterconiiect Q npscoin-. Your signature below, and the inteiconnected operation of your renewable eneigy 
system (tlie “RE System”) with our electric distribution system, retlect your ageement to these terms and conditions. 

This Agteement defines our respective rights and responsibilities under the Program. I t  also defines the eligibility 
requirements you miist satisfy in order to qualify for a Credit Purchase Payment. This is not a contiact for the sale ofgoods 
or services, and does not establish m y  consumer rights for the pui’cliase of goods or services. We offer no warranties, 
guarantees or assuiances witit respect to the RE Systeni you select. its installetion andor the results you will obtain, 

ANY AND ALL WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING, WITHOUT LIMITATION THE 
WARRANTIES OF MERCHANTlBlLlTY AND FITNESS FOR A PARTICULAR PURPOSE. ANY 
RESPONSIBILITIES WE MAY HAVE TO YOU AS A CUSTOMER AND PROGRAM PARTICIPANT ARE AS IS 
DEFINED IN OUR TARIFFS AND SCHEDULES APPROVED BY T H E  ARIZONA CORPORATION 
COMMISSION (THE “ACC”). IN NO EVENT WILL W E  BE LIABLE TO YOU O R  ANY THIRD PARTY FOR 
ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, EXEMPLARY OR PUNlTlVE DAMAGES IN 
CONNECTION WITH T H E  RE SYSTEM, YOUR PARTICIPATION IN OUR PROGRAM AND/OR THE 
INSTALLATION, MAINTENANCE OR USE OFYOUR RE SYSTEM. 

1. RECITALS 

You are the “Custoiiier”, as that teim is used in this Agreement. As the Cuslomer, you are cithet the APS ietail custonier of 
record for the Pioperty or, i f  not an APS retail customer, the owner of the Property where the RE System will be installed. If 
you are an APS retail customer, APS supplies your electrical power requirements. 

You plat1 to itistall the RE System on the Properly, which is in the APS service teiiiloiy, for tlie purpose of genentiiig your 
own electrical power. 

You will have title and interest in all environmenlal credits associated ivitli the electrjcal power produced from the RE 
System. Pursuant to &is Agreement, you will lnnsfcr to APS tille to and interesl in any envirorintentol credits associated 
with the electrical power pioduced from your RE system APS will pay yoii For such credits (such payment defined as the 
“Credit Purchase Payment“) in accordance with the terms and conditions provided hetein 

The effective date ofthis Agieenient shall be the date that you sign it (Ihe “Effeclive Date”), which you must complete where 
indicated on page - prior to subinitling lhis Agreemenl to APS 

2. GENERAL BACKGROUND 

APS has approved your Reservation Application (the ”Application”) and has resewed funds in nccoidance witli your RE 
System equipment specificntions, sizing, installation specification. and other related infoimntion contained in your 
Application. A copy or your appioved Applicalion will be attached to this Agreement as Exhibit A upon execution and 
submission of this  Agreement to APS. lrtliere is a material change to any of the Informotion contained in the approved 
Application, you are required to inform APS by submining supplementary or amending documentation which will be subject 
LO review and approvol by APS. If tBe material change restilts in a request to incrense the nmount of Credit Purchase 
Payment, nny approval by APS will be subject to funding nvallability 

Our. acceptance of your Application docs not entltle you to receive thc Credit Piirclinse Payment from APS. In order 
to receive the Credit Purchase Payment you must coniply with all lerms and conditions ofthis Agreement 

Within 180 days fiom the date of our approval of your. Application, you are required to pur’chase and install an RE System 
that meets the requirements set forili in the equipment requirements and installer qualifications posted on apsxon, or 
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avaitable by calling 602-328-1924 
your Application, but in no event later thaii I80 days following [he installation o f  your RE System. 

3. LICENSED CONTRACTORS 

For our mutual prolection, APS requires that the RE System be installed by a contiactor holding an appropriate and active 
llcense issued by the Arizona Registrar of Contractors The license requiremeiils can be found in the equipment requirements 
and installer guidelines document posted to aps coni and are also ornilable by calling 602-328- I924 

As with any significant purchase, we encourage you to sliop around wlien considering a RE Systeni You should carefully 
check references and otherwise peifoim due diligence with respect to any nianufocturer, vendor and/or installer that you are 
considering. We do not endorse or recomnicnd any manufacturers, vendois or installers, nor are we In any way responsible 
for tlie selectioii you make and the goods and services that manufacturers, vendors and/or installers provide to you In 
addition, you may want 10 consult with your prokssionnl advisors regarding tax, liability Insuiance, or other issues related to 
your obligations under this Agreement 

In oddition, you must execute this Agrement at any time following our approval o f  

4. RE SYSTEM EQUlPMENT REQUIREMENTS 

The equipment rcqulremcnls for yoiir R E  Systcni nre documented In l l i e  equlpiiient rcqrilrcnicnls nnd lnstnller 
gddcllncs document poslcd to aps.coin and nIe nlso nvollable by calling 602-328-1925. 

As the beneficinty of your RF System, you nie solely responsible foi al l  paymenls associated wilh its purchase. installalion 
and operalion. including the cwis  associated with thc interconnection to the APS dishibiition syrlsm In the event ofa  failure 
of your RE Sysiem. i t  will be you  responsibility to address any deficiencies 01 pioblents !villi youi mnnufacturer, vendor or 
instollei, or to ol1ienr:se cnsuic the return of your I < €  Systcm tu full operntiiigcoitdition 

5. PRELIMINARY IN'IEIICONNECTION REQUIREMENTS CONFOR.\IANCE REVIEW 

I f  youi RE System will be connected to the APS distribution system (i.e , grid-tied photovoltaic 01 grid-tied wind systems) 
then, prior to tlie ncluol installation of youi RE System. we require lliar you or youi insiallcr or dealer subntit to APS tlie 
approprlale Equipmcnt lnfoimation Foim and sysrcm diagiam(s) andlor cut s l ie t ts  (the "lnteiconncclion Application 
packet") This review and preliminary approval process affoids us tlic oppoiiuniity to piclimlnarily confiim your conipliancc 
with oiii interconnection requiienients nnd thcrcloie your eligibility for pai1icipaiion in the Progtsni Our signofidoes not 
represent our appioval of you1 selection of the RF System. your vendor or installer, the iespons:bility for which necessaiily 
remains with you Our prclimlnary npprovnl also does not provlde thnl authorlzatlon for your RE System to be 
pornlleled with APS Final deterniiiinion of your compliance will1 t l i c  minimum interconnection iequiiemcnts i s  made aAei 
cornpieling the field inspection oLllined in Seclion 5 The Interconnection Rcquircincnls Manual, Equipment lnfutmalion 
Foim, and sample desizn drawings can be foJnd on our weboile at rr'n!v.nus.cQiil or can be obtained by calling 11s 81 602.328- 
1924. 

6. INSPECTION 

We retain ihe righi to inspect your RE System nnd the location where i t  i s  installed at nny time io cnsure thut you are 
complying wirlt the RE System equipinent recluiieitieiils We will scliedule tltesc Inspections with you in advance, unless we 
haw ieason to believe thnl an emcrgrncy cn;sis, in which case we may enter youi Propeity to nddress the cnicrgcncy 
consistent with ilie rules of [lie ACC nnd 0111 ACC-appioved tariffs and schedules Our light of inspecriun, however. does not 
in any way it.lie\e you of your responsibility for tne opeialion of p u r  RE System or any liabilily pursuant to Section -of  
this Ayccmcnt 

7. INSTALLATION CERTIFICATION 

We require the denlcr on0 the installer to caecute an Inslalhtion Certilicatlon Forni certifying that the RE Syslem 
i i iec~s the requlrcnieiils specilicd In tiils Agreemcnt. The Installation Ceitificnlion nnd Acceptance of installation Foim 
can be obtained fiom our websire ai \V\V\V.UDS.CDm We also rcqulrc n lliinl lnvoicc l o r  yoiir RE Systeni to be submitted 
t l iu t  substntitlates that your vendor considers thnt tlie RE System 113s been pald in full.. Our obligation to release 
incentive lunds to you i s  specifically conditioned upoii t l ie RE System meeting all Program iequirements. including our 
receipt of the Inslallaiion Certification and Acceptance of lnslallnlion forms 

8 .  APS INTERCONNECTION REQUIREMENTS 
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I1 t l ie interconnection rcqulrenicnls o i  Paragraph 5 apply to your RE System, then It Is very Important tlint you be 
fanilliar with our requlremenls lor Interconnected operation of your RE System and our clistrlbutlon grid (“APS 
Interconnection Requirements”. It  Is your responsibility to know nnd comply with al l  o i  APS lnterconnccllon 
Requirements nnd reialed contractual obligations pursuant to your executed APS Intcrconncctlon Agreement. A l l  
forms and sample agreements are posted on our website at !vwu’.nm.coi.n or can be obtained by calling us at 602-328-1924. 

We wain tlie right Io inspect your RE. System and the location where it is installed at any time to ensure flint you ore 
complying with these requirements, and so your cooperation with these inspections wiil be an additional requirement. We 
wil l  schedule these inspections with you in advance, unless we have reason to believe that an emergency exists, In which case 
we may entcr you1 premises to address the emergency consislenl witli the rules of the Aiizona Corporation Commission (the 
“ACC”) ond our ACC-approved tariffs nnd scliedules. Our right of inspection, Iiowever, does not in any way relieve you of 
your responsfbility for the opention of your RE System and any damages i t  niay cause. 

Foiiowlng our written appiovni of your proposed RE. System nnd associated facilities, you may not remove, alter or otherwise 
modi@ or change your RE. System, including, without limitation, d e  plans, control and protective devices or settings, and in 
gencnl its specifications, configurafion or any facilities related to it I f  you do want to make any changes or modifications, 
we require that you first resubmit plans describing the proposed changes or modifications for our piior review and siq-off. 
Again, no such change or modification may be made without our prior \vrltlen concutrence 

THESE REQUIREMENTS ARE FUNDAMENTALLY IMPORTANT. FAILURE TO OBSERVE THESE M A Y  
EITHER RESULT IN DELAYS IN APPROVAL OF YOUR lNTERCONNECTlON OR DISCONNECTION OF 
YOUR RE SYSTEM mom THE APS DISTRIBUTION SYSTEM. 

9. PARTIAL REQUIREMENTSSERVICE AND ELECTRIC SERVICE CONDITIONS 

If you choose a partial requirements rate for the purpose of receivin!: compensation from APS Tor the excess geneiation 
produced by your grid-tied RE System (as described in Parngraplis 5 and 8) for deliveiy into the APS disblbution system, this 
compensation will he governed by our stnndaid ACC-approved tariffs, terms and conditions. Al l  of our fate scliedulcs are 
posted at \vww.aps.com or are available to you upon request by calling 602-328-1924. You may change too  different mte 
schedule than the one selected at tlie time ofcomrnirsionilrg by contacting APS via phone, mail or emaii; however, you must 
remain on the partial requirements rate you select for at least one year. No furtlier agreement or amendment wi l l  be requiied~ 

Youi relationship with us under this Program will continue to be governed by Ihc ternis and conditions of our ACC-approved 
Scliedules dealing with service to our customers This Includes provisions for unobstructed access to your premises in order 
to conduct meter reads or to inspect youi utility disconnect switch or other inspections related to your services You can 
access these schedules at 01 these con be obtained by calling us al602-328- 1924 

Tile elechic service provided under this Agieement wil l  be in the form of single phase, split or three phase nlternating current 
at 60 hertz and I201240 volts. 

IO. TRANSFER OF ENVIRONMENTAL CREDITS 

There i s  an enviionmental credit associated with eocli kiiowott-hour (kW11) of eicctrlcity produced by your RE System, which 
represents h e  environmental benefits, emissions, reductions, offsets and allowanccs attributable to tlie generation of energy 
horn your RE System. Titie lo and ownership of nny and all envlronmentul credits associated with your RE System wil l  be 
assigned to us when we make paynient oftlie Credit Purchase Payment to you. Thereafter, we will have excliisive title to and 
owncisiiip of all such enviionmental credits. The calculation, use and relirernent of any and a l l  environnientol credits  ill be 
i n  our sole and exclusive discretion Your neceptmee of the Credit Purcliasc Payment opernles ns your wiwr and 
rellnqulrliment of nny right, title, claini or Interest In tlie environnienlnl credits nnd cntitles APS to any and all 
envtronmentnl credits ossoclnted ~vvilli your RE System from Ole Elfectlve Dote of Ibis Agreement through the dale 
ihat i s  iventy (20) years following the Conimisrionlng Deadline (as defined below). 

11. CREDIT PURCHASE PAYMENT 

We will pay you the Credit Purchase Payment ns a one.tinie payment in exchange for the transfer ofenvironmenfnl credits to 
APS as desciibed in Paragraph IO above. The amount of the Credit Puichase Payment con be viewed at aps.comlrenewables 
or can be requesfed by calling 602-328-1924. 
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Credit PJrchase Payments made to ntanufachxers. dealers and installers cannot exceed fifty percent (50%) of lhe RE System 
cost basis. Dealers or installers cannot include Ute cost of installation in their RE System cost basis Subject IO APS audit. 
dealers must be able to subslanriote whnr they paid for exl: sysrent component sold to you If you are an RE System 
manufacturer or component manufacturer seeking Io participate in this Program as an APS customer (i.e., using your o\vn 
manufactured components in a systeni on your Properly that w;ll be inlcrconneclcd with our grid). you wil l be required to 
deduct from your Systcm's cost Ihe fail maiket value of  you8 own products that are included in the installation. 

Ihe Credit Puchase Payment represenls APS' sole incentive obligntion IO you under the Progrnm as outlined in this 
Ageement When p u t  RE System i s  f i l l y  insralled, operational and properly interconnected pursuant to your 
Interconnection Agreement with APS, you must submit to us a completed Installation Certification form, which can Lx found 
at ups comlrenervables. Tne date on which you submit such form lo  APS shall be deemed the Coitimissioning Date for your 
RE System Upon APS's receipt of yovi Installation Certification foim and confirmation that you have met 811 Program 
requirements. we will issue your Credit Puichase Payment You may request that our Credit Purchase Payinent to you be 
mnde direclly to your mnnirDcrurer, dealer or installer Your rcqwst 10 receive the Credit Purchase Payment or jour request 
tltat the  Ciedlt Purchase Pa)meirt be made to your monufacturer, dealer or installer wnst'tutes your acknowledgement and 
conLimation that Installation 01 the RE System has been satisfactorily completed at you1 Property and that I lre information 
provided to L S  on your Rereivation Applicnlion. or i f  applicable, your Amended Reservation Application occurately 
desci ibes the RE System as it \!'as Installed at your Properly 

The following additional fcrins und conditions upply lo  the Credit Purchase Pnynrenl: 

The Credit Purcliase Payment will not be paid out ro you in the event. and lor the duration, that your APS RCCOU~I  

for electrical servke i s  delinqiieitt 

The Credit Puictiorc Payment may be subject to full or pnrtial refund, in accordance with Section __ of th;s 
Agreement 

You aie solely responsible for the payment of ally and al l  taxes applicoble to the RE System and/or the Credit 
Purchase Payment. 

Following our issrtance of the Ctedit Purchase Poymenl you may not remove, alter or orheiwise modify or change 
your RE Systeni. including, wltnout Iimitnfion, the plans, control and protective devices or settings, and in geneial 
i t s  specificntions, configurndon or any facilities related lo It I f  you do swnt to make any changes ai modifications, 
we require tltat you first resubmit plans desciibing the proposed changes or modifitorions for our prior review and 
appioval No such change or nrodification may be made withoLt our prior written approval 

12. OPERATING RESPONSIBILITY; SALE OF PROPERTY; AND CUSTOMER'S REFUND OBLIGATION 

Your participation in the Program requiies you tu oprrate your RE Sysleiii continuously for n period of tweiiry (20) years 
following the Commissionlng Date I f  you fail to do SO, then you will be considered to be out of compliance with the 
Progrnm requirements and we wil l be entitled to take ceitaln actions as described in tIGs Secilon 

You aie required IO notity us prior lo iemovinz youi Rf System ond must notify us within five ( 5 )  bushess days if you 
become ware that tlie RE System is no longer operational (thc "Non Commissioning Date"). 

Liquidated dnmagrs apply if yoti fail to malntnin nnd opcinte your RE System continuously for n period of twcncy 
(20) yens  follorvlng the Conrmlssioning Dsfc. In such event, APS shall be cntiried to on undlscounted pro-rotrd 
reliind (based on 240 months) oftlte Credit Purelinsr Poymcnt Based on tltc Nan Commissloning Date. Payment shall 
be dtic by you no ia lcr  tiinn l ive (5) business days lollowing your receipt ofsucli refund request by AYS. 

We may, in our sole discretion, voive the foiegoing reimbuisement obligation 01 any other instance of your noncompliance if 
we determine liiat t l te RE System is  tior operational due to equipment mnlfiincrion or other disrepair tiiat is not anributable to 
you @ you are actively and reasonably nuking diligent, good faith effoits to repnii tlte RE System and ietutn i r  to 
operation 

When we receive your ieimbursement payment t l i is Agccmenl will be deemed terminated and neithei APS nor you wil l have 
any fuitlier obligation to each other. bul resolution of ow ierpeciive obligations and rights wil l continue to be deteimined by 
this Agreernenr until our relationship ivith one another is finally and complctely resolved If you decide you wont to 
reconnect your RE System to tlie APS disrribbtion system nRer lltis Agieenient i s  terminated, you must complete an 
intetconnection applicstion, sign a new lntetconnection Agreemenl, agree to subinit you1 system to a field inspection, and 
ieceive permission IO opeiate horn APS piior to re.commissioning your RE System 
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There arc certain important conditions to keep in niiird If you sel l  the Propcrly i d r e r e  the RE System i s  lacated. 

You are required to not i4 us in writing promptly in the event that you intend to seli your Property 

i f  you sell your Property during the term of this Agreement, you are required to have your buyer execute an 
agreement whereby such buyer will assume your obligations under this Agreenient. Such agreement wi l l  be 
provided la you upon requesl. In the event that your buyer does iiot timely execute sucli agreement, you wii i remain 
Jinble for oli requirements and obligtions under this Agreement nolwithstanding the sale of your Propeq nnd RE 
System. In such event, any failure by you or your buyer to operate and maintain the RE system pursuanl lo the 
terms of titis Agreenient will entitle APS to a l l  available remedies, including those set forth in Paraggraph - 
herein. 

13. MILTER READING 

APS shall provide and set an electronic, utility-sade elechical nieter ('Wwerler-Output Meter") on the RE System tliat is 
conipalible with the APS meter reading and billing systems 

You shall provide, at your expense, a dedicated plionc line to each generator meter and also 10 the facility service ennance 
section main billing meter nnd/or sub meters i f  necessary, as detennined by A B .  Each dedicated phone fine is  to be h ided 
on llie APS-provided telephone iiiterfnce nraduie. wirich is typically. located within two (2)  feet o f  the meter. 

You shaii be responsible, at yourexpense, for installing the meter socket and all associaled equipment. The location of 
Inverter-Output ineler shall be approved by APS and shall be located so that APS has unossisted access to the meler in 
accordance with APS requirements includinp, but not limited to, Section 300 of the APS ESRM ("Elechic Service 
Requirements Manual") and Sewice Schedule I ("Terms and Conditions for Slnndard Offer and Direct Access Services") 

14. CUSTOMER INFORMATION 

By  participating in this Program, you are agreeing that w e  may use data related lo your pailicipation Tor slatistical purposes 
or other studies. Such data will generally include technical system and production information, but will not include any 
personal Customer in formalion, 

15. COMPLIANCE OBLIGATIONS 

You are responsible for compliance with any laws, regulations, ordinances or codes that may apply to operation of you1 RE 
Syslem and your patticipatiori in the Proplam, as well as sile reslrictions, wltetlter they are federal, state or local, including, 
but not limited to, homeowners' association covenants or olher local neighborhood requiremenls. 

16. CUSTOMER'S INDEMNITY 

By  participating in tlie Program, you a p e  to indemnify, defend and hold US harmless From and against any clsims, liability, 
damages,judgmenls. lines. penalties, costs, expenses and fees (including reasonable anomeys fees) made against us by third 
panies with respect to personal injuries (including ioss of life) or propetty damage or loss iesulting in whole or in mrt fiom 
the operation, use or failuie of your RE System, except to the extent such iesult is from our sole negligence. 

17. GOVERNING LAW 

These terms nnd conditions are governed by and interpreted in accordance with the laws of the State of Arizona without 
giving effect to ils principles orconflicts o f  Ia\vs 

I S .  SEVERABILITY 

If nny provision of this Agreement is  found to be invalid, illegal or unenforceobie, the validity, legality or enforceabiiity of 
the remainder of liiese temis and conditions shall not in any way be affected or impaired thereby. 

o 

e 

19. EFFECT OFTHIS AGREEMENT 
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We botli agree tliat tliis Agieemeiit represents a binding ngeenient between us pertaining to tlie subject matter hereof. This 
Agreemenl may not be modified or oniended in any way except in w i l i ng  signed by botli of us Tliese terms and conditions 
do not modify, change or impact any other agreement between us sucli as tiint relnting to tlie interconneclion o f  your RE 
System 

20. REGULATORY CHANGES 

APS reserves tlie right to unilaterally f i le on application with the ACC for a eliange in our Program 01 interconnection 
requirements. 

CUSTOMER 
Keii CnI’Icr 
Name (Pleose Print) 

Signolure 

03/05/20 10 
Dnle 

This confirmation information will be completed by APS: 

Reseivation il 

Resewed Incentive Amount 

I School UFI PV Applicntion 09/29/09 



Exhibit A 
Reservation Application 

(to be attached upon submission of this Agreement) 
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EXHIBIT B 



Paradise Valley Unified School istrict No. 69 
Where Inclirfldual Excellence Is Our Goal! 

Adminishative Center 
Purchasing Department 
15002 North 32"d Street 
Phoenix, Arizona 85032 
602/449-2070 FAX 602/449-2081 

May I1,2010 

Chairman Mayes 
Conimissioners Pierce, Stump, Kennedy and Newman 
Arizona Corporation Commission 
1200 W. ~asliingion St., z " ~  floor 
Phoenix, Arizona 85007 

Dear Cliaiman Mayes and Commissioners: 

1 am writing you this letter lo express that the Paradise Valley Unified Scl~ool District ("PVUSD") supports 
SOLON Corporation's Application for. Special Contract approval seeking approval of Special Contract Rates to 
racititate the installation of solar panels on the Nodi Canyon, Pinnacle, and Shadow Mountain Nigh Schools. 
PVUSD is excited about the opportunity to implement solar at no up-fiont cost through the Solar Services 
Afleement that we have executed with SOLON. We want you to know that SOLON was selected for thisjob after 
going through a competitive bidding Request for Proposal (RFP) process, and their proposal was selected because it 
provided the scliool with the best opportunity to save money and get reliable and quality service,. PVUSD believes 
there are a number of benefits that it will derive from these SSAs including, cost savings, education opportunities 
for students, reduction in  greenhouse gas emissions and reduced water usage in the production of energy for the 
schools. 

PVUSD has analyzed the SSA rate and has determined that it will save significant funds over the life of the 
agreement, In fact, PVUSD is actually making plans to exercise our option to purchase the system at the end of the 
IO"' year of the SSA which we think will allow us to save even greater funds over time. 

We appreciate your consideration of these SSAs and respectfully request that you approve SOLON'S request as 
quickly as possible. 

Sincerely, 

Ken Carter 
Director of Purchasing 

I Paradise Valley Unified School District 



EXHIBIT C-1 



Solar Facility Lease North Canyon High School 

This Solar Facility Lease ("w), dated as of /fb /d , 2010, is by and between 
SOLON PVI, LLC, an Arizona limited liability company C-''), and Paradise Valley Unified 
School District No. 69, a political subdivision of the State of Arizona ("-r") (each a "m 
and collectively, the ("w). Capitalized terms used herein but not defined herein (including 
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA. 

WITNESSETH 

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain 
Solar Services Agreement, dated as of the date hereof (the "m), pursuant to which Lessee 
has agreed to provide for the engineering, construction, installation, maintenance and operation 
of the System and provide Lessor with the Solar Services; 

WHEREAS, in order to construct and install the System and provide the Solar Services, 
Lessee and its agents and contractors require access to certain property owned or leased by 
Lessor as identified in Exhibit A (the "Facility"); 

WHEREAS, in connection with the foregoing, Lessee desires to lease a portion Of the 
Facility from Lessor in order to install and operate the System in furtherance of Lessee's 
obligations under the SSA and Lessor is willing to grant such lease to Lessee: and 

WHEREAS, the Recipient has statutory authority to enter into this agreement pursuant to 
A.R.S. 3 15-213.01; and 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and 
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor 
hereby agree as follows: 

Leased Premlses and Related Rinhts. Lessor hereby leases to Lessee, in 
accordance with the terms and conditions hereinafter set forth, the real property listed In Exhibit 
B where the System will be installed (the "Premises"). Lessor hereby also grants to Lessee, for a period co-terminus with the Lease, a right-of-way to access the Premises across or through 
the Facility, including any structures or fixtures appurtenant to the Facility, passage through 
which is necessary or convenient to install or gain access to the System or the Premises. 

&&. Lessee shall pay Lessor one US. dollar ($1.00) on the Commercial 
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the 
Premises for the full term of this Lease. 

1. 

2. 

3. Svstem Construction. Installation and Ooeratlon. 

(a) Lessor hereby consents to the construction of (he System by Lessee on 
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring 
and connections, power inverters, service equipment, metering equipment and utility 
interconnections. Lessor acknowledges that the portion of the System on the roofs of the 
building(s) may weigh in the aggregate more than 20 pounds per square foot, consents to such 
specifications and warrants that the physical integrity of all structures, bulldings and fixtures 
upon which the System will be constructed is sufficient to bear the weight of the System and 
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aNow for safe installation of the same. Lessee may requesl written acknowledgement from 
Lessor pertaining to the final structural analysis related to the System. 

(b) Lessee shall also have (he right from time to time during the term hereof: 

(I) to install and operate the System on the Premises; 

(ii) to maintain, clean, repair, replace and dispose of part or all of the 
System; 

(iii) to add or remove the System or any part thereof; 

(iv) to access the Premises with guests for promotional purposes during 
normal open hours and at olher times as are acceptable to the Lessor in its reasonable 
business judgment; and 

(v) to perform (or cause to be performed) all tasks necessary or 
appropriate, as reasonably determined by Lessee, to carry aut and provide the Solar 
Services. 

(c) Lessor acknowledges that the installation of all or a portion of the System 
will require installation to the ground and may require physically mounting and adhering the 
System to the buildings, structures and fixtures appurtenant to the Premises and consents to 
such mounting or adhering, as applicable. 

Access to Premlses. Lessor shall provide Lessee with access, at all times, to 
the Premises to allow Lessee to perform the Solar Services as contemplated in the SSA and as 
required under the interconnection agreement with APS, including ingress and egress rights to 
the Premises for Lessee and its employees, contractors and sub-contractors and access to 
solar panels and conduits to interconnect the System with the Facility's electrical systems. 
Lessor shall iise commercially reasonable efforts to provide sufficient space for the temporary 
storage and staging of tools, materials and equipment and for the parking of construction crew 
vehicles and lemporaty construction hailers and facilities reasonably necessary during the 
furnishing, installation, tesling, commissioning, deconstruction, disassembly, decomissioning 
and removal of the Syslem and access for rigging and material handling. Lessor shall provide 
Lessee a reasonable area for construction laydown. Lessor and its authorized representatives 
shall at all times have access to and the right to observe the construction of the System and 
other Solar Services, subject to compliance with Lessee's safety rules, but shall not interfere 
with Solar Services or handle any Lessee equipment or the System without written authorization 
from Lessee. In addition, Lessor shall grant Lessee access, at all times, to the Premises as 
reasonably necessary to allow Lessee to perform the Solar Services, including ingress and 
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and 
APS personnel. Lessor shall provide necessary space for storing parts and supplies. Lessee 
shall use commercially reasonable efforts to perform the Solar Services in a manner that 
minimizes inconvenience to and interference wilh Lessor. 

Svstem and Outout Ownershio. Lessor acknowledges and agrees that Lessee 
or one of its affiliates is the exclusive owner and operator of the System, that all equipment 
comprising the System shall remain the personal property of Lessee and shall nof become 
fixtures, notwithstanding the manner in which the System is or may be attached to any real 

4. 

5. 
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property of Lessor and Lessor shall have no right, title or interest in the System or any 
component thereof, notwithstanding that any such System may be physically mounted or 
adhered to the Premises or structures, buildings and fixtures on the Premises. 

6. Representations and Warranties, Covenants of Lessor. 

(a) Authorization. Lessor represents and warrants that Lessor (i) has been 
duly authorized to enter into this Lease by all necessav action (ii) does not and will not require 
any further consent or approval of any other person, authority or entity to consummate the 
obligations contemplated by this Lease, and (iii) will not be in default under any material 
agreement to which it is a party (including any lease in respect of the Premises as to which 
Lessor is the tenant). This Lease constitutes a legal and valid obligation of Lessor, enforceable 
against Lessor in accordance with its terms, except as may be limited by bankruptcy, 
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights 
generally and general principles of equity whether such enforceability is considered in a 
proceeding in equity or at law. 

(b) Lessor's Title to Premises. Lessor represents, warrants and covenants 
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and 
that Lessee shail have quiet and peaceful possession of the Premises free from any claim of 
any entity or person of superior titie thereto without hindrance to or interference with or 
molestation of Lessee's quiet enjoyment thereof, throughout the term of this Lease. To the 
extent Lessor's interest in all or any of the Facility is a leasehold interest, Lessor have caused 
each landlord (each, a "Lessor's Landlord") of each such portion of the Premises to execute 
and deliver an amendment to Ihe Lessor's lease agreement or such other documentation as is 
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge 
and agree that Lessee's rights in the Premises granted hereunder shall run with such Premises 
throughout the term of this Lease (or until otherwise terminated pursuant to Section a), 
notwithstanding any sale, lease, transfer, assiQnment, mortgage, pledge or other alienation or 
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor is the fee 
simple owner of the Premises, Lessor shall not sell, lease, assign, mortgage, pledge or 
otherwise alienate or encumber the Premises unless Lessor shall have given Lessee at least 15 
days' prior written notice thereof, which notice shall identify the transferee, the Premises to be 
so transferred and the proposed date of transfer. Lessor agrees that this Lease and the right of 
way granted in Section 1 of this Lease shall run with the Premises and survive any transfer of 
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and 
shall not gain any interest in the System by virtue of lhis Lease. 

No Interference With and Protection of Svstem. Lessor will not conduct 
activities on, in or about the Facility or the Premises that have a reasonable likelihood of 
causing damage, impairment or otherwise adversely affecting the System. Lessor shall take all 
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees, 
agents and representatives. Lessor shall implement and maintain reasonable and appropriate 
security measures on the Premises to prevent Lessor's employees, invitees, agents and 
representatives, and other unrelated third-parties, from having access to the Premises or the 
System, and to provent from occurring any theft, vandalism or other actions that have a 
reasonable likelihood of causing damage. impairment or otherwise adversely affecting the 
System. Lessor covenants that it will obtain a non-disturbance agreement r w )  from any 
third party, purchaser, lessee, assignee, mortgagee. pledge or other party who now has or may 
in the future obtain an interest In the Premises or to whom a lien has been granted, including, 
without limitation, any Financiers to Lessor, Lessor's Landlord or the owner of the Premises, 

(c) 
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which NDA shall (a) acknowledge and consent to the Provider's rights contained in this Lease, 
(b) acknowledge that the third party has no interest or lien in the System and shall not gain any 
interest in the System by virtue of the Parties' performance or breach of this Lease and (c) 
subordinates any lien the third party may have related to the Facility to those rights and 
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises. 

Lessor shall keep areas of the Facility and 
Premises that are under its control neat, clean and in good order and condition. Lessor shall 
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance 
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air 
conditioning and other equipment facilities and systems located within or serving the Premises). 
Lessor shall give Lessee prompt notice of any damage to or defective condition in the System 
that it becomes aware of. Lessor shall exercise reasonable care to keep and make the 
Premises safe and to warn those lawfully on the Premises of existing dangers. 

Utilities. Lessor shall provide Lessee with Station Power during the term 
of this Lease. For purposes of this Lease "Station Power" shall mean electric energy 
consumed in the start-up and operation of the System, which is distinct from the alternating 
current output of the System. Lessor shall also provide Lessee access to a telephone line 
and/or an internet connection. 

(f) Insolation. Lessor acknowledges and agrees that access to sunlight 
("insalatlon") is essential to the value to Lessee of the leasehold interest granted hereunder 
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shall 
not permit any interference with insolation on and at the Premises, including interference related 
to Pests. Without limiting the foregoing, Lessor shall not construct or permit to be constructed 
any structure on the Premises that could adversely affect insolation levels, permit the growth of 
foliage that could adversely affect insolation levels, or emit or permit the emission of suspended 
particulate matter, smoke, fog or steam or other air-borne impediments to insolation. If Lessor 
becomes aware of any potential development or other activity on adjacent or nearby properties 
that could diminish the insolation to the Premises, Lessor shall advise Lessee of such 
information and reasonably cooperate with Lessee in measures to preserve existing levels of 
insolation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree 
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ii) 
an award of damages would be inadequate to remedy such a breach, and (iii) Lessee shall be 
entitled to equitable relief, including specific performance, to compel compliance with the 
provisions of.this Section N f ) .  

(g) Hazardous Materials. To the best of Lessor's knowledge, there are no 
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any 
applicable law or regulation, present on, in or under the Premises in violatin of any applicable 
law or regulation. Lessor shalt not introduce or use any hazardous, toxic or dangerous 
materials on, in or under the Premises in violation of any applicable law or regulation. If Lessor 
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly 
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full 
responsibility for any liabilily or cleanup obligations for any contamination or pollution or breach 
of environmental laws related to the Premises, unless directly attributable to the actions of 
Lessee. 

(h) Premises Conditions. Lessor represents and warrants to Lessee that 
Lessor is unaware of any site conditions or construction requirements (a) that would materially 

(d) Maintenance of Facility. 

(e) 
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increase the cost of installing the System at the planned locations on the Premlses or would 
materially increase the cost of maintaining the System at the Premises over the cost that would 
be typical or customary for solar photovoltaic systems substantially similar to the System or (b) 
that would adversely affect the ability of the System as designed to produce Energy once 
installed. 

Interconnection Point. Lessor will maintain, at all times, a suitable 
electrical Interconnection point of sufficient capacity to accommodate the System on the 
Premises as such interconnection point as detailed in Exhibit B hereto. 

(i) 

7. Representations and Warranties, Covenants of Lessee. 

(a) Authorization. Lessee represents and warrants that it (i) has been duly 
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any 
further consent or approval of any person, authority or entity to consummate the obligations 
under this Lease, and (iii) will not be in default under any material agreement to which it is a 
party. This Lease constitutes a legal and valid obligation of Lessee, enforceable against Lessee 
in accordance with its terms, except as may be limited by bankruptcy, reorganization, 
insolvency, bank moratorium or laws relating to or affecting creditors' rights generally and 
general principles of equity whether such enforceability is considered in a proceeding in equity 
or at law. 

Hazardous Materials. Lessee shall not introduce or iise any hazardous, 
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or 
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous materials, 
Lessee shall promptly notify Lessor of the type and location of such materials in writing. Lessee 
agrees to assume full responsibility for (and protect, indemnify and defend Lessor against) any 
liability or cleanup obligations for any contamination or pollution or breach of environmental laws 
related to the use of any hazardous, toxic or dangerous materials on the Premises that are 
directly attributable to the actions of Lessee. 

(b) 

8. - Term and Termination. The term ofthis Lease is coterminous with the SSA and 
this Lease shall terminate upon the expiration or termination of the SSA; provided, however, for 
a continuous period of one hundred eighty (180) days following the termination of this Lease, 
Lessor shall continue to provide Lessee (and its affiliates and subcontractors) with reasonable 
access to the Premises, consistent with the terms of this Lease, without payment of further rent 
or consideration in the event that the Lessee is permitted or required to remove the System 
pursuant to the terms of the SSA. Lessee may terminate this Lease at Lessee's sole discretion 
at any time by providing Lessor three (3) months' prior written notice. 

Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance 9. 
coverages required under the SSA. 

m. Lessee shall pay all personal properly taxes, possessory interest taxes, 
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or 
periodic license or use fees, excises, assessments, bonds, levies, fees or charges of any kind 
which are assessed, levied, charged, confirmed, or imposed by any public authority due to 
Lessee's occupancy and use of the Premises (or any portion or component thereof). Lessor 
shall pay all (i) real and personal properly taxes relating to the real property on whlch the 
Premises is situated, (ii) inheritance or estate taxes imposed upon or assessed against the 

f0. 
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Premises. or any part thereof or interest therein, (iii) taxes computed upon the basis of the net 
income or payments derived from the Premises by Lessor or the owner of any inlerest therein, 
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of 
any kind which are adopted by any public authority after the date hereof. 

11. Indemnity. Unless otherwise expressly indicated herein, the indemnification 
obligations of each Party are set forth in the SSA along with certain limitations on liability for 
both the SSA and this Lease. 

Casuallv or Condemnation. In the event the Premises shall be so damaged or 
destroyed so as to make the use of the Premises impractical as determined by Lessee, then 
either Lessee may elect to terminate this Lease on not less than twenty (20) days’ prior notice to 
Lessor effective as of a date specified in such notice, and on the date so specified, lhis Lease 
shall expire as fully as if such date were the date set forth above for the expiration this Lease. If 
Lessee does not elect to terminate this Lease pursuant to the previous sentence, Lessor shall 
exercise commercially reasonable efforts to repair the damage to the Premises and return the 
Premises to its condition prior to such damage or destruction, and except that Lessor shall in no 
event be required to repair, replace or restore any property of Lessee comprising part of the 
System, which replacement or restoration shall be Lessee’s responsibility. In the event of an 
award related to eminent domain or condemnation of all or part of the Premises, each Party 
shall be entitled to take from such an award fhat portion as allowed by law for ifs respective 
property interest appropriated as well as any damages suffered thereby. 

Assianment. Each Party shall have the right to assign any of its rights duties or 
obligations under this Lease as permitted (or not permitted) under Article XVil of the SSA. Any 
proper assignee of the rights and duties of Lessee under the SSA shall also be deemed to be a 
proper assignee of Lessee’ rights and duties under this Lease so long as such successor in 
interest agrees to assume the obligations of Lessee and abide by the terms and conditions 
hereunder. ’ 

12. 

13. 

14. Provislons Benefitin0 Financier. 

(a) Financier’s Riaht to Possession. Riqht to Acauire and Riaht to Assian. A 
Financier shall have the absolute right to do one, some or ail of the following things: (a) assign 
its Lien; (b) enforce its Lien; (c) acquire title (whether by foreclosure, assignment in lieu of 
foreclosure or other means) to the leasehold estate creafed by this Lease (the “Leasehold 
_I Estate”) and the rights created under the SSA; (d) take possession of and operate the System 
or any portion thereof and perform any obligations to be performed by Lessee hereunder and 
under the SSA, or cause a receiver to be appointed to do so; (e) assign or transfer the 
Leasehold Estate to a third parly; or (f) exercise any rights of Lessee hereunder or under the 
SSA. Lessor’s consent shall not be required for any of the foregoing; and, upon acquisition of 
the Leasehold Estate by a Financier or any other third party who acquires the same from or on 
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lessor shall 
recognize the Financier or such other party (as the case may be) as Lessee’s proper successor, 
and the Lease and the SSA shall remain in full force and effect. 

Notice of Default. As a precondition to exercising any rights or remedies 
under this Lease or under the SSA as a result of any default or alleged default by Lessee, 
Lessor shall deliver a duplicate copy of the applicable notice of default (a “Notice of Default”) to 
each Financier concurrently with delivery of such notice to Lessee, as applicable, specifying in 

(b) 
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detail the alleged Event of Default and the required remedy, provided Lessor was given notice 
of such Financier as provided hereunder. 

m. A Financier shall have the same period after receipt of a Notice of 
Default to remedy an Event of Default, or cause the same to be remedied, as is given to Lessee 
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following 
additional time periods: (a) ten ( IO)  Business Days in the event of any monetary Event of 
Default; and (b) sixty (60) days in the event of any non-monetary Event of Default; provided, 
however, that (a) such sixty (60)-day period shall be extended for the time reasonably required 
by the Financier to complete such cure, including the time required for the Financier to obtain 
possession of the System (including possession by a receiver), institute foreclosure proceedings 
or otherwise perfect its right to effect such cure and (b) the Financier shall not be required to 
cure those Events of Default which are not reasonably susceptible of being cured or performed 
by such Party ("Non-Curable Defaults"). The Financier shall have the absolute right, but not 
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee 
hereunder for purposes of curing such Event of Default. Lessor expressly consents to such 
substitution, agrees to accept such performance, and authorizes the Financier, its affiliate (or 
either of their employees, agents, representatives or contractors) to enter upon the Premises to 
complete such performance with all of the rights and privileges of Lessee hereunder. Lessor 
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a 
Financier as set forth above. 

(c) 

(d) Deemed Cure: Extension. If any Event of Default by Lessee under this 
Lease or the SSA cannot be cured without obtaining possession of all or part of (a) the System, 
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed 
remedied if: (i) within slxly (60) days afler receiving notice from Lessor as set forth in Section 
14 (b), a Financier acquires possession thereof, or commences appropriate judicial or 
nonjudicial proceedings to obtain the same; (ii) the Financier is prosecuting any such 
proceedings to completion with commercialty reasonable diligence; and (iii) afler gaining 
possession thereof, the Financier performs all other obligations as and when the same are due 
in accordance with the terms of this Lease and the SSA. If a Financier is prohibited by any 
process or injunction issued by any court or by reason of any action of any court having 
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing 
or prosecuting the proceedings described above, then the sixty (60)-day period specified above 
for commencing such proceedings shall be extended for the period of such prohibition. 

w. A Financier that does not directly hold an interest in this Lease 
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA 
prior to the time that such Financier succeeds to absolute title to such interest. Any such 
Financier shall be liable to perform obligations under this Lease or the SSA only for and during 
the period of time that such Financier directly holds such absolute title. Further, in the event 
that a Financier elects to (a) perform Lessee's obligations under this Lease or the SSA, (b) 
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or 
interest in the System, in this Lease or in the SSA or (d) enter into a new lease as provided in 
Section 14 (f) then such Financier shall not have any personal liability to Lessor in connection 
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to 
execute against such Financier's interest in the System. Moreover, any Financier or other party 
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in lieu of 
foreclosure shall not be liable to perform any obligations thereunder to the extent the same are 
incurred or accrue after such Financier or other parly no ionger has ownership of the Leasehold 
Estate. 

(e) 
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(f) New Lease to Financier. In the event that this Lease or the SSA (a) 
terminates because of Lessee's uncured Event of Default or (b) is rejected or disaffirmed 
pursuant to bankruptcy law or any other law affecting creditors' rights, then, so long as a 
Financier has cured any such monetary Event of Default and is making commercially 
reasonable efforts to cure any such non-monetary Event of Default as provided herein, Lessor 
shall, immediately upon written request from such Financier received within ninety (90) days 
after any such event, without demanding additional consideration therefor, enter into a new 
lease in favor of such Financier, which new lease shall (i) contain the same covenants, 
agreements, terms, provisions and limitations as this Lease (except for any requirements that 
have been fulfilled by Lessee prior to such termination, foredosure, rejection or disaffirmance), 
(ii) be for a term commencing on the date of such termination, foreclosure, rejection or 
disaffirmance, and continuing for the remaining term of this Lease before giving effect to such 
termination, foreclosure, rejection or disaffirmance, (iii) contain a lease (or other subordinate 
interest) of the Premises or such portion thereof as to which such Financier held a Lien on the 
date of such termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the 
Financier of access, transmission, communications, utility and other easements covering such 
portion or portions of the Premises as such Financier may reasonably designate and (v) enjoy 
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor; 
and, until such time as such new lease is executed and delivered, the Financier may enter, tise 
and enjoy the Premises and perform the Solar Services thereon as if the Lease and the SSA 
were still in effect. At the option of the Financier, the new lease may be executed by a designee 
of such Financier, without the Financier assuming the burdens and obligations of Lessee 
thereunder. If more than one Financier makes a written request for a new lease pursuant 
hereto, then the same shall be delivered to the Financier whose Lien is senior in priority. 

(g) Financier's Consent. Notwithstanding any provision of this Lease to the 
contrary, (a) Lessor shall not agree to a modification or amendment of this Lease if  the same 
could reasonably be expected to materially reduce the rights or remedies of a Financier or 
impair or reduce the security for its Lien and (b) Lessor shall not accept a surrender of the 
System or any part thereof or a termination of this Lease or the SSA; in each such case without 
the prior wrjtten consent of each Financier. 

Collateral. Lessor hereby agrees that it may not institute, create or hold 
any lien (including, without lirnilalion, any lien under A.R.S. 5 33-362) in and to the System and 
other property of Lessee that is or may from time to time hereafter be located at the Premises, 
and to which Lessee has granted or will grant a security interest to Financier (all such property 
and the records relating thereto shall be hereafter called the "Collateral") to the lien of 
Financier. Lessor recognizes and acknowledges that any claim or claims ("Claims") that 
Financier has or may have against such Collateral by virtue of any lien or security interest, are 
superior to any claim of any nature that Lessor now has or may hereafter have to such 
Collateral by statute, agreement or otherwise. The Financier's rights provided for herein shall 
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of 
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the 
existence of the foregoing waiver of Lessor's lien, which shall be binding upon the executors, 
administrators, successors and transferees of Lessor, and shall inure to the benefit of the 
successors and assigns of Financier. 

No Lien. Lessor consents to Financier's security interest in the Collateral 
and waives all right of levy for rent and all claims and demands of every kind against the 
Collateral, such waiver to continue so long as any sum remains owing from Lessee to the 

(h) 

(i) 
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Financier. Lessor agrees that the Collateral shall not be subject to distraint or execution by, or 
to any claim of, Lessor. 

No Prevention of Lessor. Lessor hereby irrevocably agrees and consents 
to refrain from taklng any action to bar, restrain or othetwise prevent Financier from the Facility 
for the purpose of inspecting the Collateral. 

(j) 

15. Defaults and Remedies. 

(a) Default. If a Party (the “Defaultina Party“) fails to perform its obligations 
hereunder (an “Event of Default“), then it shall not be in default hereunder unless it fails to cure 
such Event of Default within ten ( I O )  Business Days after receiving notice from the other Party 
(the “Non-Defaultlna Party”) for any monetary Event of Default or within sixty (60) days after 
receiving written notice from the Non-Defaulting Parly staling with particularity the nature and 
extent of such Event of Default and specifying the method of cure (a “Notice of Default”); 
provided, however, that if the nature or extent of the obligation or obligations is such that more 
than sixty (60) days are requlred, in the exercise of commercially reasonable diligence, for 
performance of such obligation(s), then the Defaulting Party shall not be in default if it 
commences such performance within such sixty (60) day period and thereafler pursues the 
same to completion with commercially reasonable diligence. 

(b) Pavment Under Protest. The Defaulting Party may cure any monetary Event 
of Default by depositing the amount in controversy (not including claimed consequential, 
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by 
interpleading the same, which amount shall remain undistributed until final decision by a court of 
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a 
waiver of the Defaulting Party’s right lo institute legal action for recovery of such amounts 

(c) Remedies. The Non-Defaulting Party shall have and shall be entitled lo 
exercise any and all remedies available to it at law or in equity, including the right to terminate 
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such 
remedies shall include the right in the Non-Defaulting Party to pay or perform any obligations of 
the Defaulting Party that have not been paid or performed as required hereunder, and to obtain 
(i) subrogation rights therefor and (ii) immediate reimbursement from the Defaulting Party for the 
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease 
may be amended only in writing signed by Lessee and Lessor or their respective successors in 
interest. - 

Notices. All notices, requests, statements or payments will be made to the 
addresses and persons specified below. All notices will be made in writing except where this 
Lease expressly provides that notice may be made orally. Notices required lo be in writing will 
be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of such 
e-mail notice is provided immediately thereafter in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile wiii (where 
confirmation of successful transmission is received) be deemed to have been received on the 
day on which it was transmitted (unless transmitted after 5:OO p.m. at the place of receipt or on 
a day that is not a Business Day, in which case it will be deemed received on the next Business 
Day). Notice by hand delivery or overnight delivery will be deemed lo have been received when 
delivered. Notice by e-mail will be deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice 

16. 
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by telephone will be permitted and will be deemed to have been received at the time the call is 
received. A Party may change its address by providing notice of the same in accordance with 
the provisions of this section. 

If to Lessor: 

Paradise Vallev Unified School District 
Attn: Ken Carter 
15002 N. 32"' St. 
Phoenix. A2 
Phone: 602-1492071 

If to Lessee: 

SOLON PV1 LLC 
Attn: Brian Slayne 
6950 S Count& Club Rd 
Tucson. A2 85756 
Phone: (520) 807-1300 
Facsimile: (520) 007-4046 

17. Waiver. The waiver by either party of any breach of any term, condition, or 
provision herein contained shall not be deemed to be a waiver of such term, condition, or 
provision, or any subsequent breach of the same, or any other term, condition, or provision 
contained herein. 

18. Notice of Malfunction. Each Party shall notify the other Party as promptly as 
reasonably possible but in any event within twenty-four (24) hours following the discovery by it 
of any material malfunction of the System or interruption in the supply of Energy from the 
System. Each Party shall designate and advise the other Patty of personnel to be notified in the 
event of such an emergency if different from the person identified in Section 16 directly above. 
Lessee shall correct, or cause to be corrected, any conditions related to the System that caused 
the emergency as soon as reasonably possible in light of the circumstances following notice of 
such emergency. Lessor shall correct, or cause to be corrected, any conditions under its controt 
or responsibility that caused such emergency as soon as reasonably possible in light of the 
circumstances following notice of such emergency. 

No remedy herein conferred upon or reserved to 
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shall be 
cumulative and in addition to every other remedy given hereunder or now or hereafter existing 
at law or in equity or by statute. 

Headlnss. The headings in this Lease are solely for convenience and ease of 
reference and shall have no effecl in interpreting the meaning of any provision of this Lease. 

Choke of Law. This Lease shall he construed in accordance with the laws of 

19. Remetlles Cumulative. 

20. 

2'ip 
the State of Arizona (without regard to its conflict of laws principles). 
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22. Bindine Effect. This Lease and its rights, privileges, duties and obligations shall 
inure to the benefil of and be binding upon each of the parties hereto, together with their 
respective successors and permitted assigns. 

Counterparts. This Lease may be executed in counterparts, which shall 
together constitute one and the same agreement. Facsimile or "pdP' signatures shall have the 
same effect as original signatures and each party consents to the admission in evidence of a 
facsimile or photocopy of this Lease in any court or arbitration proceedings between the parties. 

Entire Lease. This Lease, the EPC and the SSA (including the exhibits, any 
written schedules, supplements or amendments thereto) represent the full and complete 
understanding between the parties hereto with respect to the subject matter contained herein 
and therein and supersede all prior written or oral agreements between said parties with ESpeCt 
to said subject matter. In the event of any conflict between the provisions of this Lease, the 
EPC and the provisions of the SSA fhen the provisions of fhe SSA shall govern and control. 

Further Assurances. Upon the receipt of a written request from the other party, 
each party shall execute such additional documents, instruments and assurances and take such 
additional actions as are reasonably necessary to carry out the terms and intent hereof. Neither 
party shall unreasonably withhold, condition or delay its compliance with any reasonable 
request made pursuant to this section. At the request of Lessee, Lessor agrees to execute and 
deliver in recordable form, a memorandum of this Lease for recording in the title records of the 
county where the Premises are located or other applicable government office. 

Servlce Contract. It is the intention of the Parlies that the Transactions, taken 
as a whole, shall meet all of the requirements set forth in Section 7701(e)(rl) of the Internal 
Revenue Code of 1986, as amended (the "Code"), and any related Treasury Regulations and 
IRS administrative pronouncements, so that the Transactions, take as a whole, are deemed to 
be treated as a "service contract" and not as a "lease" pursuant to Code Section 7701(e). In the 
event that the provision of the Transacfions, taken as whofe, fail to comply with the 
requirements set forth in Code Section 7701(e)(4), then any such provision shall be of no force 
or effect and shall be subject to modification by Provider, in its sole discretion. to comply with 
Code Section 7701 (e)(4); provided, however, that no such modifications shall serve to increase 
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under 
the SSA or otherwise increase in any material respect Recipient's other obligations under the 
Transactions. 

Estoppel. Either Party hereto, without charge, at any lime and from time to time, 
within five (5) business days after receipt of a written request by the other party hereto, shall 
deliver a wrilten instrument, duty executed, certifying to such requesting party, or any other 
person, firm or corporation specified by such requesting party: 

(a) That this Lease is unmodified and in full force and effect, or if there has been any 
modification, that the same is in full force and effect as so modified, and identifying 
any such modification; 

(b) Whether or not to the knowledge of any such party there are then existing any offsets 
or defenses in favor of such party against enforcement of any of the terms, 
covenants and conditions of this Lease and, if so, specifying the same and also 
whether or not to the knowledge of such party the other party has observed and 

23. 

24. 

25. 

26. 

27. 
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performed all of the terms, covenants and conditions on its part to be observed and 
performed, and if not, specifying the same; and 

(c) Such other information as may be reasonably requested by a Party hereto. 
Any written instrument given hereunder may be relied upon by the recipient of such instrument, 
except to the extent the recipient has actual knowledge of facts contained in the certificate. 

28. Lessee shall retain all records relating to this 
Agreement for five (5 years after termination of this Agreement, and all such records 

years after termination of this Agreement. 

Lessee Records and Audits. 

shall be subject at al I reasonable times to inspection and audit by Lessor for five (5) 

29. This agreement is subject to termination for conflict of interest piirsuant to A.R. S. 
5 38-51 1. 

[signanattire page to follow] 
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IN WITNESS WHEREOF, the parties have executed this Lease on the day and year first 
above written. 

[PARADISE VALLEY UNIFIED SCHOOL 
DISTRICT NO. 691 

By: 

1 IC86271 
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EXHIBIT A 

Descrlption of the Faclllty 

North Canyon High School System 
North Canyon High School property and facilities are located at 1700 E. Union Hills 
Drive, Phoenix, A2 85024. The high school is located within the City of Phoenix. 
Arizona Pubic Services currently supplies power to the school. 
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EXHIBIT B 

Description of the Premises 

North Canvon Niqh School Svstem 

North Canyon High School properly and facilities are located at 1700 E. Union Hills 
Drive, Phoenix, A2 85024. The high school is located within the City of Phoenix. 
Arizona Pubic Services currently supplies power to the school. 

The proposed solar layout can be seen in the attached layout drawing L-I  .I. 

The PV modules will be distributed across the following four buildings, Industrial Arts, 
Gymnasium, Academic Building, and Auditorium. The distribution of modules on 
buildings will aid in the interconnection of the solar system to the power grid. 
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EXHIBIT C-2 



Solar Facility Lease Pinnacle High School 

This Solar Facility Lease ("w), dated as o f j u  /O , 2010, is by and between 
SOLON PVI, LLC, an Arizona limited liability company ("-), and Paradise Valley Unified 
School District No. 69. a political subdivision of the State of Arizona ("M) (each a "Party" 
and collectively, the ("w). Capitalized terms used herein but not defined herein (including 
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA. 

WITNESSETH 

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain 
Solar Services Agreement, dated as of the date hereof (the "%A"), pursuant to which Lessee 
has agreed to provide for the engineering, construction, installation, maintenance and operation 
of the System and provide Lessor with the Solar Services; 

WHEREAS, in order to construct and install the System and provide the Solar Services, 
Lessee and its agents and contractors require access to certain properly owned or leased by 
Lessor as identified in Exhibit A (the "w); 

WHEREAS, in connection with the foregoing. Lessee desires to lease a portion of the 
Facility from Lessor in order to install and operate the System in furtherance of Lessee's 
obligations under the SSA and Lessor is willing to grant such lease to Lessee; and 

WHEREAS, the Recipient has statutory authority to enter into this agreement pursuant to 
A.R.S. fj 15-213.01; and 

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and 
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor 
hereby agree as follows: 

Leased Premises and Related Rlqhts. Lessor hereby leases to Lessee, In 
accordance with the terms and conditions hereinafter set forth, the real property listed in Exhibit - B where the System will be installed (the "Premlses"). Lessor hereby also grants to Lessee, for 
a period co-terminus with the Lease, a right-of-way to access the Premises across or through 
the Facility, including any structures or fixtures appurtenant to the Facility, passage through 
which is necessary or convenient to install or gain access to the System or the Premises. 

Rents. Lessee shall pay Lessor one U.S. dollar ($1.00) on the Commercial 
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the 
Premises for the full term of this Lease. 

1. 

2. 

3. System Constructlon. Installation and Operation. 

(a) Lessor hereby consents to the construction of the System by Lessee on 
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring 
and connections, power inverters, service equipment, metering equipment and utility 
interconnections. Lessor acknowledges that the portion of the System on the roofs of the 
building@) may weigh in the aggregate more than 20 pounds per square foot, consents to such 
specifications and warrants that the physical integrity of all structures, buildings and fixtures 
upon which the System will be constructed is sufficient to bear the weight of the System and 
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allow for safe installation of the same. Lessee may request written acknowledgement from 
Lessor pertaining to the final structural analysis related to the System. 

(b) Lessee shall also have the right from time to time during the term hereof: 

(i) to install and operate the System on the Premises; 

(ii) to maintain, clean, repair, replace and dispose of part or all of the 

(iii) to add or remove the System or any part thereof; 

(iv) to access the Premises with guests for promotional purposes during 
normal open hours and at other times as are accepfable to the Lessor in ils reasonable 
business judgment; and 

(v) to perform (or cause to be performed) all tasks necessary or 
appropriafe, as reasonably determined by Lessee, to carry out and provide the Solar 
Services. 

(c) Lessor acknowledges that the installation of all or a portion of the System 
will require installation to the ground and may require physically mounting and adhering the 
System to the buildings, structures and fixtures appurtenant to the Premises and consents to 
such mounting or adhering, as applicable. 

Access to Premises. Lessor shall provide Lessee with access, at all times, to 
the Premises to allow Lessee to perform the Solar Services as contemplated in the SSA and as 
required under the interconnection agreement with APS, including ingress and egress rights to 
the Premises for Lessee and its employees, contractors and sub-contractors and access to 
solar panels and conduits to interconnect the System with the Facility’s electrical systems. 
Lessor shall use commercially reasonable efforts lo provide sufficient space for the temporary 
storage and staging of tools, materials and equipment and for fhe parking of construction crew 
vehicles and temporary construction trailers and facilities reasonably necessary during the 
furnishing, installation, testing, commissioning, deconstruction, disassembly, decomissionlng 
and removal of the System and access for rigging and material handling. Lessor shall provide 
Lessee a reasonable area for construction laydown. Lessor and its authorized representatives 
shall at all times have access to and the right to observe the construction of the System and 
other Solar Services, subject to compliance with Lessee’s safety rules, but shall not interfere 
with Solar Services or handle any Lessee equipment or the System without written authorization 
from Lessee. In addition, Lessor shall grant Lessee access, at all times, to the Premises as 
reasonably necessary to allow Lessee to perform the Solar Services, including ingress and 
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and 
APS personnel. Lessor shall provide necessary space for storing parts and supplies. Lessee 
shall use commercially reasonable efforts to perform the Solar Services in a manner that 
minimizes inconvenience to and interference with Lessor. 

System; 

4. 

5. Svstem and Outout Ownership. Lessor acknowledges and agrees that Lessee 
or one of its affiliates is the exclusive owner and operator of the System, that all equipment 
comprising the System shall remain the personal property of Lessee and shall not become 
fixtures, notwithstanding the manner in which the System is or may be attached to any real 
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property of Lessor and Lessor shall have no right, title or interest in the System or any 
component thereof, notwithstanding that any such System may be physically mounted' or 
adhered to the Premises or structures, buildings and fixtures on the Premises. 

6. Representations and Warranties. Covenants of Lessor. 

(a) Authorization. Lessor represents and warrants that Lessor (i) has been 
duly authorized to enter into this Lease by all necessary action (ii) does not and will not require 
any further consent or approval of any other person, authority or entity to consummate the 
obligations contemplated by this Lease, and (iii) will not be in default under any material 
agreement to which it is a party (including any tease in respect of the Premises as to which 
Lessor is the tenant). This Lease constitutes a legal and valid obligation of Lessor, enforceable 
against Lessor in accordance with its terms, except as may be limited by bankruptcy, 
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights 
generally and general principles of equity whether such enforceability is considered in a 
proceeding In equity or at law. 

(b) Lessor's Title to Premises. Lessor represents, warrants and covenants 
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and 
that Lessee shall have quiet and peaceful possession of the Premises free from any claim of 
any entily or person of superior titie thereto without hindrance to or interference wlth or 
molestation of Lessee's quiet enjoyment thereof, throughout the term of this Lease. To the 
extent Lessor's interest in all or any of the Facility is a leasehold interest, Lessor have caused 
each landlord (each, a "Lessor's Landlord") of each such portion of the Premises to execute 
and deliver an amendment to the Lessor's lease agreement or such other documentation as is 
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge 
and agree that Lessee's rights in the Premises granted hereunder shall run with such Premises 
throughout the term of this Lease (or until otherwise terminated pursuant to Section 8), 
notwithstanding any sale, lease, transfer, assignment. mortgage, pledge or other alienation or 
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor is the fee 
simple owner of the Premises. Lessor shall not sell, lease, assign, mortgage, pledge or 
otherwise alienate or encumber the Premises unless Lessor shall have given Lessee at least 15 
days' prior written notice thereof, which notice shall identify the transferee, the Premises to be 
so transferred and the proposed date of transfer. Lessor agrees that this Lease and the right of 
way granted in Section 1 of this Lease shall run with !he Premises and survive any fransfer of 
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and 
shall not gain any interest in the System by virtue of this Lease. 

No Interference With and Protection of System. Lessor will not conduct 
activities on, in or about the Facility or the Premises that have a reasonable likelihood of 
causlng damage, impairment or otherwise adversely affecting the System. Lessor shall take all 
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees, 
agents and representatives. Lessor shall implement and maintain reasonable and appropriate 
security measures on the Premises to prevent Lessor's employees, invitees, agents and 
representatives, and other unrelated third-parties, from having access to the Premises or the 
System, and to prevent from occurring any theft, vandalism or other actions that have a 
reasonable likelihood of causing damage, impairment or otherwise adversely affecting the 
System. Lessor covenants that it will obtain a non-disturbance agreement r m )  from any 
third party, purchaser, lessee, assignee, mortgagee, pledge or olher party who now has or may 
in the future obtain an interest in the Premises or to whom a lien has been granted, including, 
without limitation, any Financiers to Lessor, Lessor's Landlord or the owner of the Premises, 

(c) 
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which NDA shall (a) acknowledge and consent to the Provider's rights contained in this Lease, 
(b) acknowledge that the third party has no interest or lien in the System and shall not gain any 
interest in the System by virtue of the Parties' performance or breach of this Lease and (c) 
subordinates any lien the third party may have related to the Facility to those rights and 
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises. 

Lessor shall keep areas of the Facility and 
Premises that are under Its controt neat, clean and in good order and condition. Lessor shall 
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance 
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air 
conditioning and other equipment facilities and systems located within or serving the Premises). 
Lessor shall give Lessee prompt notice of any damage to or defective condition in fhe System 
that it becomes aware of. Lessor shall exercise reasonable care to keep and make the 
Premises safe and to warn those lawfully on the Premises of existing dangers. 

(d) Maintenance of Facitity. 

(e) Utilifies. Lessor shall provide Lessee with Station Power during the term 
of this Lease. For purposes of this Lease "Statloo Power" shall mean electric energy 
consumed in the start-up and operation of the System, which is distinct from the alternating 
current output of the System. Lessor shall also provide Lessee access to a lelephone line 
and/or an internet connection. 

(f) Insolation. Lessor acknowledges and agrees that access to sunlight 
("tnsolation") is essential to the value to Lessee of the leasehold interest granted hereunder 
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shall 
not permit any interference with insolation on and at the Premises, including interference related 
to Pests. Without limiting the foregoing, Lessor shall not construct or permit to be constructed 
any structure on the Premises that could adversely affect insolation levels, permit the growth of 
foliage that could adversely affect insolation levels, or emit or permit the emission of suspended 
particulate matter, smoke, fog or steam or other air-borne impediments to insolation. If Lessor 
becomes aware of any potential development or other activity on adjacent or nearby properties 
that could diminish the insolation to the Premises, Lessor shall advise Lessee of such 
information and reasonably cooperate with Lessee in measures to preserve existing levels of 
insolation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree 
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ii) 
an award of damage$ would be inadequate to remedy such a breach, and (iii) Lessee shalt be 
entitled to equitable relief, including specific performance, to compel compliance with the 
provisions of this Section 61f). 

(9) Hazardous Materials. To the best of Lessor's knowledge, there are no 
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any 
applicable law or regulation, present on, in or under the Premises in violalion of any applicable 
law or regulation. Lessor shall not introduce or use any hazardous, toxic or dangerous 
materials on, in or under the Premises in violation of any applicable law or regulation. If Lessor 
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly 
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full 
responsibility for any liability or cleanup obligations for any contamination or pollution or breach 
of environmental laws related to the Premises, unless directly attributable to the actions of 
Lessee. 

(h) Premises Conditions. Lessor represents and warrants to Lessee that 
Lessor is unaware of any site conditions or construction requirements (a) that would materially 
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increase the cost of installing the System at the planned locations on the Premises or would 
materially increase the cost of maintaining the System at the Premises over the cost that would 
be typical or customary for solar photovoltaic systems substantially similar to the System or (b) 
that would adversely affect the ability of the System as designed to produce Energy once 
installed. 

Lessor will maintain, at all times, a suitable 
electrical interconnection point of sufficient capacity fo accommodate the System on the 
Premises as such interconnection point as detailed in Exhibit 8 hereto. 

(i) Interconnection Point. 

7. Representallons and Warranties, Covenants of Lessee. 

(a) Authorization. Lessee represents and warrants that it (i) has been duly 
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any 
further consent or approval of any person, authority or entily lo consummate the obligations 
under this Lease, and (iii) will not be in default tinder any material agreement to wiiicii it is a 
party. This Lease constitutes a legal and vafid obligation of Lessee, enforceable against Lessee 
in accordance with its terms, except as may be limited by bankruptcy, reorganization, 
insolvency, bank moratorium or laws relating to or affecting creditors’ rights generally and 
general principles of equity whether such enforceabilify is considered in a proceeding in equity 
or at law. 

Hazardous Materials. Lessee shall not introduce or use any hazardous, 
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or 
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous material?,, 
Lessee shall promptly notify Lessor of the type and location of such materials in writing. Lessee 
agrees to assume full responsibility for (and protect, indemnify and defend Lessor against) any 
liability or cleanup obligations for any contamination or pollution or breach of environmental laws 
related to the use of any hazardous, toxic or dangerous materials on the Premises that are 
directly attributable to the actions of Lessee. 

(b) 

8. Term and Termination. The term of this Lease is coterminous with the SSA and 
this Lease shall terminate upon the expiration or termination of the SSA; provided, however, for 
a continuous period of one hundred eighty (180) days following the termination of this Lease, 
Lessor shall continue to provide Lessee (and its affiliates and subcontractors) with reasonable 
access to the Premises, consistent with the terms of this Lease, without payment of further rent 
or consideration in the event that the Lessee is permitted or required to remove the System 
pursuant to the terms of the SSA. Lessee may terminate this Lease at Lessee’s sole discretion 
at any time by providing Lessor three (3) months’ prior written notice. 

Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance 
coverages required under the SSA. 

m. Lessee shall pay all personal property taxes, possessory interest taxes, 
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or 
periodic license or use fees, excises, assessments, bonds, levies, fees or charges of any kind 
which are assessed, levied, charged, confirmed, or imposed by any public authority due to 
Lessee’s occupancy and use of the Premises (or any portion or component thereof). Lessor 
shall pay all (i) real and personal property taxes relating to the real property on which the 
Premises is situated, (ii) Inheritance or estate taxes imposed upon or assessed against the 

9. 

10. 
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Premises, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net 
income or payments derived from the Premises by Lessor or the owner of any interest therein, 
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of 
any kind which are adopted by any public authority after the date hereof. 

11. Indemnity. Unless otherwise expressly indicated herein, the indemnification 
obligations of each Party are set forth in the SSA along with certain limitations on liability for 
both the SSA and this Lease. 

Casualty or Condemnation. In the event the Premises shall be SO damaged or 
destroyed so as to make the use of the Premises impractical as determined by Lessee, then 
either Lessee may elect to terminate this Lease on not less than twenty (20) days’ prior notice to 
Lessor effective as of a date specified in such notice, and on the date so specified, this Lease 
shall expire as fully as if  such date were the date set forth above for the expiration this Lease. If 
Lessee does not elect to terminate this Lease pursuant to the previous sentence, Lessor shall 
exercise commercially reasonable efforts to repair the damage to the Premises and return the 
Premises to its condition prior to such damage or destruction, and except that Lessor shall in no 
event be required to repair, replace or restore any properly of Lessee comprising part of the 
System, which replacement or restoration shall be Lessee’s responsibility. In the event of an 
award related to eminent domain or condemnation of all or part of the Premises, each Party 
shall be entitled to take from such an award that portion as allowed by law for Its respective 
property interest appropriated as well as any damages suffered thereby. 

Assiqnment. Each Party shall have the right to assign any of its rights duties or 
obligations under this Lease as permitted (or not permitted) under Article XVll of the SSA. Any 
proper assignee of the rights and duties of Lessee under the SSA shall also be deemed to be a 
proper assignee of Lessee’ rights and duties under this Lease so long as such successor in 
interest agrees to assume the Obligations of Lessee and abide by the terms and conditions 
hereunder. 

12. 

13. 

14. Provisions Benefitinor Flnancler. 

(a) Financier’s Riaht to Possession. Riqht to Acquire and Riqht to Assiun. A 
Financier shall have the absoiute right to do one, some or all of the following things: (a) assign 
its Lien; (b) enforce its Lien; (c) acquire title (whether by forectosure, assignment in lieu of 
foreclosure or other means) to the leasehold estate created by this Lease (the “Leasehold - Estate”) and lhe rights created under the SSA; (d) take possession of and operate (he System 
or any portion thereof and perform any obligations to be performed by Lessee hereunder and 
under the SSA, or cause a receiver to be appointed to do so; (e) assign or transfer the 
Leasehold Estate to a third party; or (f) exercise any rights of Lessee hereunder or under the 
SSA. Lessor’s consent shall not be required for any of the foregoing; and, upon acquisition of 
the Leasehold Estate by a Financier or any other third party who acquires the same from or on 
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lessor shell 
recognize the Financier or such other party (as the case may be) as Lessee’s proper successor, 
and the Lease and the SSA shall remain in full force and effect. 

Notice of Default. As a precondition to exercising any rights or remedies 
under this Lease or tinder the SSA as a result of any default or alleged default by Lessee, 
Lessor shall deliver a duplicate copy of the applicable notice of default (a “Notice of Default“) to 
each Financier concurrently with delivery of such notice to Lessee, as applicable, specifying in 

(b) 
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detail the alleged Event of Default and the required remedy, provided Lessor was given notice 
of such Financier as provided hereunder. 

Cure. A Financier shall have the same period after receipt of a Notice of 
Oefault to remedy an Event of Default, or cause the same to be remedied, as is given to Lessee 
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following 
additional time periods: (a) ten ( I O )  Business Days in the event of any monefary Event of 
Default; and (b) sixty (60) days in the event of any nonmonetary Event of Default; provided, 
however, that (a) such sixty (60)-day period shall be extended for the time reasonably required 
by the Financier lo complete such cure, including the time required for the Financier to obtain 
possession of the System (including possession by a receiver), institute foreclosure proceedings 
or otherwise perfect its right to effect such cure and (b) the Financier shall not be required to 
cure those Events of Default which are not reasonably susceptible of being cured or performed 
by such Party ("Non-Curable Defaults"). The Financier shall have the absolute right, but not 
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee 
hereunder for purposes of curing such Event of Default. Lessor expressly consents to such 
substitution, agrees to accept such performance, and authorizes the Financier, its affiliate (Or 
either of their employees, agents, representatives or contractors) to enter upon the Premises to 
complete such performance with all of the rights and privileges of Lessee hereunder. Lessor 
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a 
Financier as set forth above. 

Deemed Cure: Extension. If any Event of Default by Lessee under this 
Lease or the SSA cannot be cured without obtaining possession of all or part of (a) the System, 
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed 
remedied if: (i) within sixty (60) days after receiving notice from Lessor as set forth in Section 
14 (b), a Financier acquires possession thereof, or commences appropriate judicial or 
nonjudicial proceedings to obtain the same; (ii) the Financier is prosecuting any such 
proceedings to completion with commercially reasonable diligence; and (iii) after gaining 
possession thereof, the Financier performs all other obligations as and when the same are due 
in accordance with the terms of this Lease and the SSA. if a Financier is prohibited by any 
process or injunction issued by any wrri or by reason of any action of any court having 
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing 
or prosecuting the proceedings described above, then the sixty (60)-day period specified above 
for wmmencing such proceedings shall be extended for the period of such prohibition. 

!&Mi&. A Financier that does not directly hold an interest in this Lease 
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA 
prior to the time that such Financier succeeds to absolute title to such interest. Any such 
Financier shall be liable to perform obligations under this Lease or the SSA only for and during 
the period of time that such Financier directly holds such absolute title. Further, in the event 
that a Financier elects to (a) perform Lessee's obligations under this Lease or the SSA, (b) 
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or 
interest in the System. in this Lease or in the SSA or (d) enter into a new lease as provided in 
Section 14 (f) then such Financier shall not have any personal liability to Lessor in connection 
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to 
execute against such Financier's interest in fhe System. Moreover, any Financier or other party 
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in lieu of 
foreclosure shall no! be liable to perform any obligations thereunder to the extent the same are 
incurred or accrue after such Financier or other party no longer has ownership of the Leasehold 
Estate. 

(c) 

(d) 

(e) 

Page 7 
11066271 



(f) New Lease to Financier. In the event that this Lease or the SSA (a) 
terminates because of Lessee's uncured Event of Default or (b) is rejected or disaffirmed 
pursuant to bankruptcy law or any other law affecting creditors' rights, then, so long as a 
Financier has cured any such monetary Event of Default and is making commercially 
reasonable efforts to cure any such nonmonetary Event of Default as provided herein, Lessor 
shall, immediately upon written request from such Financier received within ninety (90) days 
after any such event, without demanding additional consideration therefor, enter into a new 
lease in favor of such Financier, which new lease shall (i) contain the same covenants, 
agreements, terms, provisions and limitations as this Lease (except for any requirements that 
have been fulfilled by Lessee prior to such termination, foreclosure, rejection or disaffirmance), 
(ii) be for a term commencing on the date of such termination, foreclosure, rejection or 
disaffirmance, and continuing for the remaining term of this Cease before giving effect to such 
termination, foreclosure, rejection or disaffirmance, (iii) contain a lease (or other subordinate 
interest) of the Premises or such portion thereof as to which such Financier held a Lien on the 
date of such termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the 
Financier of access, transmission, communications, utility and other easements covering such 
portion or portions of the Premises as such Financier may reasonably designate and (v) enjoy 
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor; 
and, until such time as such new lease is executed and delivered, the Financier may enter, use 
and enjoy the Premises and perform the Solar Services thereon as if the Lease and the SSA 
were still in effect. At the option of the Financier, the new lease may be executed by a designee 
of such Financier, without the Financier assuming the burdens and obligations of Lessee 
thereunder. If more than one Financier makes a written request for a new lease pursuant 
hereto, then the same shall be delivered to the Financier whose Lien is senior in priority. 

Financier's Consent. Notwithstanding any provision of this Lease to the 
contrary, (a) Lessor shall not agree to a modification or amendment of this Lease if the same 
could reasonably be expected to materially reduce the rights or remedies of a Financier or 
impair or reduce the security for its Lien and (b) Lessor shall not accept a surrender of the 
System or any part thereof or a termination of this Lease or the SSA; in each such case without 
the prior written consent of each Financier. 

Collateral. Lessor hereby agrees that it may not institute, create or hold 
any lien (including, without limitation, any lien under A.R.S. 5 33-362) in and to the System and 
other property of Lessee that is or may from time to time hereafter be located at the Premises, 
and to which Lessee has granted or will grant a security interest to Financier (alt such property 
and the records relating thereto shall be hereafter called the "Collateral") to the lien of 
Financier. Lessor recognizes and acknowledges that any claim or claims ("-) that 
Financier has or may have against such Collateral by virtue of any lien or security interest, are 
superior lo any clalm of any nature that Lessor now has or may hereafter have to such 
Collateral by statute, agreement or otherwise. The Financier's rights provided for herein shall 
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of 
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the 
existence of the foregoing waiver of Lessor's lien, which shall be binding upon the executors, 
administrators, successors and transferees of Lessor, and shall inure lo the benefit of the 
successors and assigns of Financier. 

No Lien. Lessor consents to Financier's security interest in the Collateral 
and waives all right of levy for rent and ail claims and demands of every kind against the 
Collateral, such waiver to continue so long as any sum remains owing from Lessee to the 

(g) 

(h) 

(i) 
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Financier. Lessor agrees that the Collateral shall not be subject to distraint or execution by, or 
to any claim of, Lessor. 

No Prevention of Lessor. Lessor hereby irrevocably agrees and consents 
to refrain from taking any action to bar, restrain or otherwise prevent Financier from the Facility 
for the purpose of inspecting the Collateral. 

0) 

15. Defaults and Remedles. 

(a) Defadt. If  a Party (the "Defaultinn Party") fails to perform its obligations 
hereunder (an "Event of Default"), then it shall not be in default hereunder unless it fails to cure 
such Event of Default within ten ( I O )  Business Days after receiving notice from the other Party 
(the "Non-Defaultlna Partf) for any monetary Event of Default or within sixty (60) days after 
receiving written notice from the Non-Defaulting Party stating with particularity the nature and 
extent of such Event of Default and specifying the method of cure (a "Notice of Default"); 
provided, however, that if the nature or extent of the obligation or obligations is such that more 
than sixty (60) days are required, in the exercise of commercially reasonable diligence, for 
performance of such obligation(s), then the Defaulting Party shall not be in default if it 
commences -such performance within such sixty (60) day period and thereafter pursues the 
same to completion with commercially reasonable diligence. 

(b) Pavment Under Protest. The Defaulting Party may cure any monetary Event 
of Default by depositing the amount in controversy (not including claimed consequential, 
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by 
interpleading the same, which amount shall remain undistributed until final decision by a court of 
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a 
waiver of the Defaulting Party's right to institute legal action for recovery of such amounts 

(c) Remedies. The Non-Defaulting Party shall have and shall be entilled to 
exercise any and all remedies available to i t  at law or in equity, including the right to terminate 
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such 
remedies shall include the right in the Non-Defaulting Party to pay or perform any obligations of 
the Defaulting Party that have not been paid or performed as required hereunder, and to obtain 
(i) subrogation rights fherefor and (ii) immediate reimbursement from the Defaulting Party for the 
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease 
may be amended only in writing signed by Lessee and Lessor or their respective successors in 
interest. 

Notices. All notices, requests, statements or payments will be made to the 
addresses and persons specified below. All notices will be made in writing except where this 
Lease expressly provides that notice may be made orally. Notices required to be in writing will 
be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of such 
e-mail notice is provided immediately thereafter in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where 
confirmation of successful transmission is received) be deemeu to have been received on the 
day on which it was transmitted (unless transmitted after 500 p%m. af the place of receipt or on 
a day that is not a Business Day, in which case i t  will be deemed received on the next Business 
Day). Notice by hand delivery or overnight delivery will be deemed to have been received when 
delivered. Notice by e-mail will be deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice 

16. 
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by telephone will be permitted and will be deemed to have been received at the time the call is 
received. A Party may change its address by providing notice of the same in accordance with 
the provisions of this section. 

If to Lessor: 

Paradise Vallev Unified School District 

If to Lessee: 

SOLON PVI LLC 
Attn: Brian Slayne 
6950 S Countiv Club Rd 
Tucson. A 2  85756 
Phone: (520) 807-1300 
Facsimile: 1520) 807-4046 

17. Waiver. The waiver by either party of any breach of any term, Condition, or 
provision herein contained shall not be deemed to be a waiver of such term, condition, or 
provision, or any subsequent breach of the same, or any other term, condition, or provision 
contained herein. 

18. Notice of Malfunction. Each Party shall notify the other Party as promptly as 
reasonably possible but in any event within twenly-four (24) hours following the discovery by it 
of any material malfunction of the System or interruption in the supply of Energy from the 
System. Each Party shall designate and advise the other Party of personnel to be notified in the 
event of such an emergency if different from the person identified in Section 16 directly above. 
Lessee shall correct, or cause to be corrected, any conditions related to the System fhaf caused 
the emergency as soon as reasonably possible in light of the circumstances following notice of 
such emergency. Lessor shall correct, or cause to be corrected, any conditions under its control 
or responsibility that caused such emergency as soon as reasonably possible in light of the 
circumstances following notice of such emergency. 

No remedy herein conferred upon or reserved to 
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shall be 
cumulative and in addition to every other remedy given hereunder or now or hereafter existing 
at law or in equity or by statute. 

reference and shall have no effect in interpreting the meaning of any provision of this Lease. 

the State of Arizona (without regard to its conflict of laws principles). 

19. Remedies Cumulative. 

20. Headinns. The headings in this Lease are solely for convenience and ease of 

21. Choice of Law. This Lease shall be construed in accordance with the laws of 
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22. Binding Effect. This Lease and its rights, privileges, duties and obligations shall 
inure to the benefit of and be binding upon each of the parties hereto, together with their 
respective successors and permitted assigns. 

Counterparts. This Lease may be exectrted in counterparts, which shall 
together constitute one and the same agreement. Facsimile or "pdf' signattcres shall have the 
same effect as original signatures and each party consents to the admission in evidence of a 
facsimile or photocopy of this Lease in any court or arbitration proceedings between the parties. 

. Entire Lease. This Lease, the EPC and the SSA (including the exhibits, any 
written schedules, supplements or amendments thereto) represent the full and complete 
understanding between the parties hereto with respect to the subject matter contained herein 
and therein and supersede all prior written or oral agreements between said parties with respect 
to said subject matter. In the event of any conflict between the provisions of this Lease, the 
EPC and the provisions of the SSA then the provisions of the SSA shall govern and control. 

Further Assurances. Upon the receipt of a written request from the other party, 
each party shall execute such additional documents, instruments and assurances and take such 
additional actions as are reasonably necessary to carry out the terms and intent hereof. Neither 
party shall unreasonably withhold, condition or delay its compliance with any reasonable 
request made pursuant to this section. At the request of Lessee, Lessor agrees to execute and 
deliver in recordable form, a memorandum of this Lease for recording in the title records of the 
county where the Premises are located or other applicable government office. 

Service Contract. It is the intention of the Parties that the Transactions, taken 
as a whole, shall meet all of the requirements set forth in Section 7701(e)(4) of the Internal 
Revenue Code of 1986. as amended (the "w), and any related Treasury Regulations and 
IRS administrative pronouncements, so that the Transactions, lake as a whole, are deemed to 
be treated as a "service contract" and not as a "lease" pursuant to Code Section 7701(e). In the 
event that the provision of the Transactions, taken as whole, fail to comply with the 
requirements set forth in Code Section 7701(e)(4), then any such provision shali be of no force 
or effect and shall be subject to modification by Provider, in its sole discretion, to comply with 
Code Section 7701 (e)(4); provided, however, that no such modifications shall serve to increase 
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under 
the SSA or othetwise increase in any material respect Recipient's other obligations under the 
Transactions. 

Estoneel. Either Party hereto, without charge, at any time and from time to time, 
within five (5) business days after receipt of a written request by the other party hereto, shall 
deliver a written instrument, duly executed, certifying to such requesting party, or any other 
person, firm or corporation specified by such requesling party: 

(a) That this Lease is unmodified and in full force and effect, or if there has been any 
modification, that the same is in full force and effect as so modified, and identifying 
any such modification; 

(b) Whether or not to the knowledge of any such parly lhere are then existing any offsets 
or defenses in favor of such party against enforcement of any of the terms, 
covenants and conditions of this Lease and, if so, specifying the same and also 
whether or not to the knowledge of such party the other party has observed and 

23. 

24. 

25. 

26. 

27. 
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performed all of the terms, covenants and conditions on its part to be observed and 
performed, and if not, specifying the same; and 

(c) Such other information as may be reasonably requested by a Party hereto. 

Any written instrument given hereunder may be relied upon by the recipient of such instrument, 
except to the’extent the recipient has actual knowledge of facts contained in the cerlificate. 

24. Lessee Records and Audits. Lessee shall retain all records relating to this 
Agreement for five (5 years after iermination of this Agreement, and all such records 

years aAer termination of this Agreement. 
shalt be subject at al I reasonable times to inspection and audit by Lessor for five (5) 

29. 
§ 38-51 1. 

This agreement is subject to termination for conflict of interest pursuant to A.R. S. 

[signature page to follow] 
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IN WITNESS WHEREOF, the pal 1s have executed this Lease on the day and year first 
above written. 

[PARADISE VALLEY UNIFIED SCHOOL 
DISTRICT NO. 691 

By: 

I 11066271 
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EXHIBIT A 

Description of the Facility 

Plnnacle High School System 
Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard, 
Phoenix, AZ 85050. The high schoot is located within the City of Phoenix. Arizona Pubic 
Services currently supplies power to the school. 
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EXHIBIT B 

Descrlption of the Premises 

Pinnacle Hiqh School Svstem 

Pinnacle High School property and facilities are located at 3535 E. Mayo Boulevard, 
Phoenix, AZ 85050. The high school is located within the City of Phoenix. Arizona Pubic 
Services currently supplies power to the school. 

The proposed solar layout can be seen in the attached layout drawing L-1.t. 

The PV modules will be distributed across the following four buildings, Building C, 
Building D, Building E and Building F. The distribution of modules across buildings will 
aid in the interconnection of the solar system to the power grid. 
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EXHIBIT C-3 



Solar Facility Lease Shadow Mountain High School 

This Solar Facility Lease ("Lease"), dated as of b b  /o , 2010, is by and between 
SOLON PVI, LLC, an Arizona limited liability company ("-), and Paradise Valley Unified 
School District No, 69, a political subdivision of the State of Arizona ("&&') (each a "u 
and collectively, the ("m). Capitalized terms used herein but not defined herein (including 
in the recitals hereto) shall have the respective meanings ascribed thereto in the SSA. 

WITNESSETH 

WHEREAS, concurrently herewith, Lessee and Lessor are entering into that certain 
Solar Services Agreement, dated as of the date hereof (the "M), pursuant to which Lessee 
has agreed to provide for the engineering, construction, installation, maintenance and operation 
of the System and provide Lessor with the Solar Services; 

WHEREAS, in order to construct and install the System and provide the Solar Services, 
Lessee and its agents and contractors require access to certain property owned or leased by 
Lessor as identified in Exhibit A (the "Facility"); 

WHEREAS, in connection with the foregoing, Lessee desires to lease a portion of the 
Facility from Lessor in order to install and operate the System in furtherance of Lessee's 
obligations under the SSA and Lessor is willing to grant such lease to Lessee: and 

WHEREAS, the Recipient has statutory authority to enter into this agreement pursuant to 
A.R.S. § 15-213.01; and 

NOW, THEREFORE, In consideration of the foregoing and the mutual covenants and 
agreements herein contained, and intending to be legally bound hereby, Lessee and Lessor 
hereby agree as follows: 

Leased Premises and Related Riqhts. Lessor hereby leases to Lessee, in 
accordance with the terms and conditions hereinafter set forth, the real property listed in Exhibit 
- B where the System will be installed (the "Premises"). Lessor hereby also grants to Lessee, for 
a period co-terminus with the Lease, a right-of-way to access the Premises across or through 
the Facilily, including any structures or fixtures appurtenant to the Facility, passage through 
which is necessary or convenient to install or gain access to ti1.e System or the Premises. 

- Rents. Lessee shall pay Lessor one U.S. dollar ($1.00) on the Commercial 
Operation Date (or such other date mutually agreeable to the parties) as and for rent of the 
Premises for the full term of (his Lease. 

1. 

2. 

3. Svstem Construction, Installation and Oaeration. 

(a) Lessor hereby consents to the construction of the System by Lessee on 
the Premises, including, without limitation, solar panels, mounting substrates or supports, wiring 
and connections, power inverters, service equipment, metering equipment and utility 
interconnections. Lessor acknowledges that the portion of the System on the roofs of the 
buildin&) may weigh in the aggregate more than 20 pounds per square foot, consenls to such 
specifications and warrants that the physical integrity of all structures, buildings and fixtures 
upon which the System will be constructed is sufficient to bear the weight of the System and 
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allow for safe installation of the same. Lessee may request written acknowledgement from 
Lessor pertaining to fhe final structural analysis related to the System. 

(b) Lessee shall also have the right from time to time during the term hereof: 

(i) to install and operate the System on the Premises; 

(ii) lo maintain, clean, repair, replace and dispose of part or all of the 

(iii) to add or remove the System or any part thereof; 

(lv) to access the Premises with guests for promotional purposes during 
normal open hours and at other times as are acceptable to the Lessor In its reasonable 
business judgment; and 

(v) to perform (or cause to be performed) all tasks necessary or 
appropriate, as reasonably determined by Lessee, to carry out and provide the Solar 
Services. 

(c) Lessor acknowledges that the installation of all or a portion of the System 
will require installation to the ground and may require physically mounting and adhering the 
System to the buildings, structures and fixtures appurtenant to the Premises and consents to 
such mounting or adhering, as applicable. 

Access to Premises. Lessor shall provide Lessee with access, at all times, to 
the Premises to allow Lessee to perform the Solar Services as contemplated in the SSA and as 
required tinder the interconnection agreement with APS, including ingress and egress rights to 
the Premises for Lessee and its employees, contractors and sub-contractors and access to 
solar panels and conduits to interconnect the System with the Facility's electrical systems. 
Lessor shall use commercially reasonable efforts to provide sufficient space for the temporary 
storage and staging of tools, materials and equipment and for the parking of construction crew 
vehicles and temporary construction trailers and facilities reasonably necessary during the 
furnishing, installation, testing, commissioning, deconstruction, disassembly, decomissioning 
and removal of the System and access for rigging and material handling. Lessor shall provide 
Lessee a reasonable area for construction laydown. Lessor and its authorized representatives 
shall at all times have access to and the right to observe the construction of the System and 
other Solar Services, subject to compliance with Lessee's safety rules, but shall not interfere 
with Solar Services or handle any Lessee equipment or the System without written authorization 
from Lessee. In addition, Lessor shall grant Lessee access, at ail times, to the Premises as 
reasonably necessary to allow Lessee to perform the Solar Services, including ingress and 
egress rights to the Premises for Lessee and its employees, contractors and subcontractors and 
APS personnel. Lessor shall provide necessary space for storing parts and supplies. Lessee 
shall use commerclally reasonable efforts to perform the Solar Services in a manner that 
minimizes inconvenience to and interference with Lessor. 

Svstem and OutDut Ownershb. Lessor acknowledges and agrees that Lessee 
or one of its affiliates is the exclusive owner and operator of the System, that all equipment 
comprising the System shall remain the personal property of Lessee and shall not become 
fixtures, notwithstanding the manner in which the System is or may be attached to any real 

System; 

4. 

5. 
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propelty of Lessor and Lessor shall have no right, title or interest in the System or any 
component thereof, notwithstanding that any such System may be physically mounted or 
adhered to the Premises or structures, buildings and fixtures on the Premises. 

6. Representations and Warranties. Covenants of Lessor. 

(a) Authorization. Lessor represents and warrants that Lessor (i) has been 
duly authorized to enter into this Lease by all necessary action (ii) does not and will not require 
any further consent or approval of any other person, authority or entity to consummate the 
obligations contemplated by this Lease, and (iii) will not be In default under any material 
agreement to which it is a party (including any lease in respect of the Premises as to which 
Lessor is the tenant). This Lease constitutes a legal and valid obligation of Lessor, enforceable 
against Lessor in accordance with its terms, except as may be limited by bankruptcy, 
reorganization, insolvency, bank moratorium or laws relating to or affecting creditors' rights 
generally and general principles of equity whether such enforceability is considered in a 
proceeding in equity or at law. 

(b) Lessor's Title to Premises. Lessor represents, warrants and covenants 
that Lessor has lawful title to (or a valid leasehold interest in) the Facility and the Premises and 
that Lessee shall have quiet and peaceful possession of the Premises free from any claim of 
any entily or person of superior title thereto without hindrance to or interference with or 
molestation of Lessee's quiet enjoyment thereof, throughout the term of this Lease. To the 
extent Lessor's interest in all or any of the Facifity is a leasehold interest, Lessor have caused 
each landlord (each, a "Lessor's Landlord") of each such portion of the Premises to execute 
and deliver an amendment to the Lessor's lease agreement or such other documentation as is 
reasonably acceptable to Lessee pursuant to which such Lessor's Landlord shall acknowledge 
and agree that Lessee's rights in the Premises granted hereunder shall run with such Premises 
throughout the term of this Lease (or until otherwise terminated pursuant to Section 8), 
notwithstanding any sale, lease, transfer, assignment, mortgage, pledge or other alienation or 
encumbrance by such Lessor's Landlord of the Premises. To the extent the Lessor is the fee 
simple owner of the Premises, Lessor shall not sell, lease, assign, mortgage, pledge or 
otherwise alienate or encumber the Premises unless Lessor shall have given Lessee at least 15 
days' prior written notice thereof, which notice shall identify the transferee, the Premises to be 
so transferred and the proposed date of transfer. Lessor agrees that this Lease and the right of 
way granted in Section 1 of this Lease shall run with the Premises and survive any transfer of 
any of the Premises. Lessor agrees and acknowledges that it has no interest in the System and 
shall not gain any interest in the System by virtue of this Lease. 

No Interference With and Protection of Svstem. Lessor will not conduct 
activities on, in or about the Facility or the Premises that have a reasonable likelihood of 
causing damage, impairment or otherwise adversely affecting the System. Lessor shall take all 
reasonable steps to limit access to the Premises to Lessor and Lessor's employees, invitees, 
agents and representatives. Lessor shall implement and maintain reasonable and appropriate 
security measures on the Premises to prevent Lessor's employees, invitees, agents and 
representatives. and other unrelated third-parties, from having access to the Premises or the 
System, and to prevent from occurring any theft, vandalism or other actions that have a 
reasonable likelihood of causing damage, impairment or otherwise adversely affecting the 
System. Lessor covenants that It will obtain a non-disturbance agreement ("m) from any 
third party, purchaser, lessee, assignee, mortgagee, pledge or other party who now has or may 
in the future obtain an interest in the Premises or to whom a lien has been granted, including, 
without limitation, any Financiers to Lessor, Lessor's Landlord or the owner of the Premises, 

(c) 

Page 3 
11066271 



which NDA shall (a) acknowledge and consent tu he Provider’s rights contajned in this Lease, 
(b) acknowledge that the third party has no interest or lien in the System and shall not gain any 
interest in the System by virtue of the Parties’ performance or breach of this Lease and (c) 
subordinates any lien the third party may have related to the Facility to those rights and 
privileges granted to Lessee pursuant to this Lease with respect to the Facility and Premises. 

Maintenance of Facility. Lessor shall keep areas of the Facility and 
Premises that are under its control neat, clean and in good order and condition. Lessor shall 
give Lessee prompt notice of any damage to or defective condition in any part or appurtenance 
of the Facility and Premises (including mechanical, electrical, plumbing, heating, ventilating, air 
conditioning and other equipment facilities and systems located within or serving the Premises). 
Lessor shall give Lessee prompt notice of any damage to or defective condition in the System 
that it becomes aware of. Lessor shall exercise reasonable care to keep and make the 
Premises safe and to warn those lawfully on the Premises of existing dangers. 

m. Lessor shall provide Lessee with Station Power during the term 
of this Lease. For purposes of this Lease “Station Power” shall mean electric energy 
consumed in the start-up and operation of the System, which is distinct from the alternating 
current output of the System. Lessor shall also provide Lessee access to a telephone line 
andlor an internet connection. 

( f )  Insolation. Lessor acknowledges and agrees that access to sunlight 
(“Insolation”) is essential to the value to Lessee of the leasehold Interest granted hereunder 
and is a material inducement to Lessee in entering into this Lease. Accordingly, Lessor shalt 
not permit any interference with insolation on and at the Premises, including interference related 
to Pests. Without limiting the foregoing, Lessor shall not construct or permit fo be constructed 
any structure on the Premises that could adversely affect insolation levels, permit the growth of 
foliage that could adversely affect insolation levels, or emit or permit the emission of suspended 
particulate matter, smoke, fog or steam or other air-borne impediments to insolation. If Lessor 
becomes aware of any potential development or other activity on adjacent or nearby properties 
that could diminish the insolation to the Premises, Lessor shalt advise Lessee of such 
information and reasonably cooperate with Lessee in measures to preserve existing levels of 
insolation at the Premises. Notwithstanding any other provision of this Lease, the Parties agree 
that (i) Lessee would be irreparably harmed by a breach of the provisions of this Section 6(f), (ii) 
an award of damages would be inadequate to remedy such a breach, and (iii) Lessee shall be 
entitled to equitable relief, including specific performance, to compel compliance with the 
provisions of this Section 6(f). 

Hazardous Materials. To the best of Lessor’s knowledge, there are no 
substances, chemicals or wastes, identified as hazardous, toxic or dangerous materials in any 
applicable law or regulation, present on, in or under the Premises in violation of any applicable 
law or regulation. Lessor shall not introduce or use any hazardous, toxic or dangerous 
materials on, in or under the Premises in violation of any applicable law or regulation. If Lessor 
becomes aware of any such hazardous, toxic or dangerous materials, Lessor shall promptly 
notify Lessee of the type and location of such materials in writing. Lessor agrees to assume full 
responsibility for any liability or cleanup obligations for any contamination or pollution or breach 
of environmental laws related to the Premises, unless directly attributable to the actions of 
Lessee. 

(h) Premises Conditions. Lessor represents and warrants to Lessee that 
Lessor is unaware of any site conditions or construction requirements (a) that would materially 

(d) 

(e) 
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increase the cost of installing the System at the planned locations on the Premises or would 
materially increase the cost of maintaining the System at the Premises over the cost that would 
be typical or customary for solar photovoltaic systems substantially similar to the System or (b) 
that would adversely affect the ability of the System as designed to produce Energy once 
installed. 

Interconnection Point. Lessor will maintain, at all times, a suitable 
electrical interconnection point of sufficient capacity to accommodate the System on the 
Premises as such interconnection point as detailed in Exhibit B hereto. 

(i) 

7. Representations and Warratrtles, Covenants of Lessee. 

(a) Authorization. Lessee represents and warrants that it (i) has been duly 
authorized to enter into this Lease by all necessary action, (ii) does not and will not require any 
further consent or approval of any person, aulhority or entity to consummate the obligations 
under this Lease, and (iii) will not be in default under any material agreement to which it is a 
party. This Lease constitutes a legal and valid obligation of Lessee, enforceable against Lessee 
in accordance with its terms, except as may be limited by bankruptcy, reorganization, 
insolvency, bank moratorium or laws relating to or affecting creditors' rights generally and 
general principles of equily whether such enforceability is considered in a proceeding in equity 
or at law. 

Hazardous Materials. Lessee shall not introduce or use any hazardous, 
toxic or dangerous materials on, in or under the Premises in violation of any applicable law or 
regulation. If Lessee becomes aware of any such hazardous, toxic or dangerous materials, 
Lessee shall promptly notify Lessor of the type and location of such materials in writing. Lessee 
agrees to assume full responsibility for (and protect, indemnify and defend Lessor against) any 
liability or cleanup obligations for any contamination or pollution or breach of environmental laws 
related to the use of any hazardous, toxic or dangerous materials on the Premises that are 
directly attributable to the actions of Lessee. 

f 
(b) 

8. Term and Termination. The term of this Lease is coterminous with the SSA and 
this Lease shall terminate upon the expiration or termination of the SSA; provided, however, for 
a continuous period of one hundred eighty (180) days following the termination of this Lease, 
Lessor shall continue to provide Lessee (and its affiliates and subcontractors) with reasonable 
access to the Premises, consistent with the terms of this Lease, without payment of further rent 
or consideration in the event that the Lessee is permitted or required to remove the System 
pursuant to the terms of the SSA. Lessee may lerminate this Lease at Lessee's sole discretion 
at any time by providing Lessor three (3) months' prior written notice. 

9. Insurance. Each of Lessee and Lessor shall obtain and maintain the insurance 
coverages required under the SSA. 

Taxes. Lessee shall pay all personal property taxes, possessory interest taxes, 
business or license taxes or fees, service payments in lieu of such taxes or fees, annual or 
periodic license or use fees, excises, assessments, bonds, levies, fees or charges of any kind 
which are assessed, levied, charged, confirmed, or imposed by any public authority due to 
Lessee's occupancy and use of the Premises (or any portion or component thereof). Lessor 
shall pay all (i) real and personal property taxes relating to the real property on which the 
Premises is situated, (ii) inheritance or estate taxes imposed upon or assessed against the 

I O .  
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Premises, or any part thereof or interest therein, (iii) taxes computed upon the basis of the net 
income or payments derived from the Premises by Lessor or the owner of any interest therein, 
and (iv) taxes, fees, service payments, excises, assessments, bonds, levies, fees or charges of 
any kind which are adopted by any public authority after lhe date hereof. 

I?. Indemnity. Unless otherwise expressly indicated herein, the indemnification 
obligations of each Party are set forth in the SSA along with certain limitations on liability for 
both the SSA and this Lease. 

Casualty or Condemnation. In the event the Premises shall be so damaged or 
destroyed so as to make the use of the Premises impractical as determined by Lessee, then 
either Lessee may elect to termlnate this Lease on not less than twenty (20) days' prior notice to 
Lessor effective as of a date specified in such notice, and on the date so specified, this Lease 
shall expire as fully as if such date were the date set forth above for the expiration this Lease. If 
Lessee does not elect to terminate this Lease pirrstrant lo fhe previous sentence, Lessor shall 
exercise commercially reasonable efforts to repair the damage to the Premises and return the 
premises to its condition prior to such damage or destruction, and except that Lessor shall in no 
event be required to repair, replace or restore any property of Lessee comprising part of the 
System, which replacement or restoration shall be Lessee's responsibility. In the event of an 
award related to eminent domain or condemnation of all or part of the Premises, each Party 
shall be entitled to take from such an award that portion as allowed by law for its respective 
property interest appropriated as well as any damages suffered thereby. 

Asslanment. Each Party shall have the right to assign any of its rights duties or 
obligations under this Lease as permitted (or not permitted) under Article XVll of the SSA. Any 
proper asslgnee of the rights and duties of Lessee under the SSA shall also be deemed to be a 
proper assignee of Lessee' rights and duties under this Lease so long as such successor in 
interest agrees to assume the obligations of Lessee and abide by the terms and conditions 
hereunder. 

12. 

1% 

14. Provisions Benefitlnq Flnancler. 

(a) Financier's Riqht to Possession. Riqht to Acquire and Rioht to Assiqn. A 
Financier shall have the absolute right to do one, some or all of the followlng things: (a) assign 
Its Lien; (b) enforce its Lien; (c) acquire title (whether by foreclosure, assignment in lieu of 
foreclosure or other means) to the leasehold estate created by this Lease (the "Leasehold 
m e " )  and the rights created under the SSA; (d) take possession of and operate the System 
or any portion thereof and perform any obligations to be performed by Lessee hereunder and 
under the SSA, or cause a receiver to be appointed to do so; (e) assign or transfer the 
Leasehold Estate to a third party; or (f) exercise any rights of Lessee hereunder or under the 
SSA. Lessor's consent shall not be required for any of the foregoing; and, upon acquisition of 
the Leasehold Estate by a Financier or any other third party who acquires the same from or on 
behalf of the Financier or any purchaser who purchases at a foreclosure sale, Lessor shall 
recognize the Financier or such other party (as the case may be) as Lessee's proper successor, 
and the Lease and the SSA shall remain in full force and effect. 

Notice of Default. As a precondition to exercising any rights or remedies 
under this Lease or under the SSA as a result of any default or alleged default by Lessee, 
Lessor shall deliver a duplicate copy of the applicable notice of default (a "Notice of Default") to 
each Financier concurrently with delivery of such notice to Lessee, as applicable, specifying in 

(b) 
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detail the alleged Event of Default and the required remedy, provided Lessor was given notice 
of such Financier as provided hereunder. 

Cure. A Financier shall have the same period after receipt of a Notice of 
Default to remedy an Event of Default, or cause the same to be remedied, as is given to Lessee 
after Lessee's receipt of a Notice of Default hereunder, plus, in each instance, the following 
additional time periods: (a) ten ( I O )  Business Days in the event of any monetary Event of 
Default; and (b) sixty (60) days in the event of any non-monetary Event of Default: provided, 
however, that (a) such sixty (60)-day period shall be extended for the time reasonably required 
by the Financier to complete such cure, including the time required for the Financier to obtain 
possession of the System (including possession by a receiver), institute foreclosure proceedings 
or otherwise perfect its right to effect such cure and (b) the Financier shall not be required to 
cure those Events of Default which are not reasonably susceptible of being cured or performed 
by such Party ('"on-Curable Defaults"). The Financier shall have the absolute right, but not 
the obligation, to substitute itself or an affiliate for Lessee and perform the duties of Lessee 
hereunder for purposes of curing such Event of Default. Lessor expressly consents to such 
substitution, agrees to accept such performance, and authorizes the Financier, its affiliate (or 
either of thelr employees, agents, representatives or contractors) to enter upon the Premises to 
complete such performance with all of the rights and privileges of Lessee hereunder. Lessor 
shall not terminate this Lease or the SSA prior to expiration of the cure periods available to a 
Financier as set forth above. 

Deemed Cure; Extension. If any Event of Default by Lessee under this 
Lease or the SSA cannot be cured without obtalning possession of all or part of (a) the System, 
or (b) the Leasehold Estate, then any such Event of Default shall nonetheless be deemed 
remedied if: (i) within sixty (60) days after receiving notice from Lessor as set forth in Section 
14 (b), a Financier acquires possession thereof, or commences appropriate judicial or 
nonjudicial proceedings to obtain the same: (ii) the Financier is prosecuting any such 
proceedings to completion with commercially reasonable diligence; and (iii) after gaining 
possession thereof, the Financier performs all other obligations as and when the same are due 
in accordance with the terms of this Lease and the SSA. If a Financier is prohibited by any 
process or injunction issued by any court or by reason of any action of any court having 
jurisdiction over any bankruptcy or insolvency proceeding involving Lessee, from commencing 
or prosecuting the proceedings described above, then the sixty (60)-day period specified above 
for commencing such proceedings shall be extended for the period of such prohibition, 

m. A Financier that does not directly hold an interest in this Lease 
and the SSA, or that holds a Lien, shall not have any obligation under this Lease or the SSA 
prior to the time that such Financier succeeds to absolute title to such interest. Any such 
Financier shall be liable to perform obligations under this Lease or the SSA only for and during 
the period of time that such Financier directly holds such absolute title. Further, in the event 
that a Financier elects to (a) perform Lessee's obligations under this Lease or the SSA, (b) 
continue Solar Services on the Premises, (c) acquire any portion of Lessee's right, title, or 
interest in the System, in thls Lease or in the SSA or (d) enter into a new lease as provided in 
Section 14 (f) then such Financier shall not have any personal liability to Lessor in connection 
therewith, and Lessor's sole recourse in the event of default by such Financier shall be to 
execute against such Financier's interest in the System. Moreover, any Financier or other party 
who acquires the Leasehold Estate pursuant to foreclosure or an assignment in lieu of 
foreclosure shall not be liable to perform any obligations thereunder to the extent the same are 
incurred or accrue after such Financier or other party no longer has ownership of the Leasehold 
Estate. 

(c) 

(d) 

(e) 
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(f) New Lease to Financier. In the event that this Lease or the SSA (a) 
terminates because of Lessee’s uncured Event of Default or (b) is rejected or disaffirmed 
pursuant to bankruptcy law or any other law affecting creditors’ rights, then, so long as a 
Financier has cured any such monetary Event of Default and is making commercially 
reasonable efforts to cure any such non-monetary Event of Default as provided herein, Lessor 
shall, immediately upon written request from such Financier received within ninety (90) days 
after any such event, without demandlng addilionat consideration therefor, enter into a new 
lease in favor of such Financier, which new lease shall (1) contain the same covenants, 
agreements, terms, provisions and limitations as this Lease (except for any requirements that 
have been fulfilled by Lessee prior to such termination, foreclosure, rejection or disaffirmance), 
(ii) be for a Ismi commencing on the date of such termination, foreclosure, rejection or 
disaffirmance, and continuing for the remaining term of this Lease before giving effect to such 
termination, foreclosure, rejection or disaffirmance, (iii) contain a lease (or other subordinate 
interest) of the Premises or such portion (hereof as to which such Financier held a Lien on the 
date of such termination, foreclosure, rejection or disaffirmance, (iv) contain a grant to the 
Financier of access, transmission, communications, utility and other easements covering such 
portion or portions of the Premises as such Financier may reasonably designate and (v) enjoy 
the same priority as this Lease over any lien, encumbrance or other interest created by Lessor; 
and, until such time as such new lease is executed and delivered, the Financier may enter, use 
and enjoy the Premises and perform the Solar Services thereon as if the Lease and the SSA 
were stili in effect. At the option of the Financier, the new lease may be executed by a designee 
of such Financier, without the Financier assuming the burdens and obligations of Lessee 
thereunder. if more than one Financier makes a written request for a new lease pursuant 
hereto, then the same shall be delivered to the Financier whose Lien is senior in priority. 

(g) Financier’s Consent. Notwithstanding any provision of this Lease to the 
contrary, (a) Lessor shall not agree to a modification or amendment of this Lease if the same 
could reasonably be expected to materially reduce the rights or remedies of a Financier or 
impair or reduce the security for its Lien and (b) Lessor shall not accept a surrender of the 
System or any part thereof or a termination of this Lease or the SSA; in each such case without 
the prior written consent of each Financier. 

Collateral. Lessor hereby agrees that it may not institute, create or hold 
any lien (including, without limitation, any lien under A.R.S. 5 33-362) in and to the System and 
other property of Lessee that is or may from time to time hereafter be located at the Premises, 
and to which Lessee has granted or will grant a security interest to Financier (all such property 
and the records relating thereto shall be hereafter called the “Collateral”) to the lien of 
Financier. Lessor recognizes and acknowledges that any claim or claims c w )  that 
Financier has or may have against such Collateral by virtue of any lien or security interest. are 
superior to any claim of any nature that Lessor now has or may hereafter have to such 
Collateral by statute, agreement or otherwise. The Financier’s rights provided for herein shall 
be effective until the discharge of the Claims. Lessor further agrees to notify any purchaser of 
the Premises or Facility, and any subsequent mortgagee or other encumbrance holder, of the 
existence of the foregoing waiver of Lessor’s lien, which shall be binding upon the executors, 
administrators, successors and transferees of Lessor, and shall inure to the benefit of the 
successors and assigns of Financier. 

No Lien. Lessor consents fo Financier’s security interest in the Collateral 
and waives all right of levy for rent and all claims and demands of every kind against the 
Collateral, such waiver to continue so long as any sum remains owing from lessee to the 

(h) 

(i) 

Page 8 
11066271 



Financier. Lessor agrees that the Collateral shall not be subject to distraint or execution by, or 
to any cJaim of, Lessor. 

No Prevention of Lessor. Lessor hereby irrevocably agrees and consents 
to refrain from taking any action to bar, restrain or otherwise prevent Financier from the Facility 
for the purpose of inspecting the Collateral. 

0) 

15. Defaults and Remedies. 

(a) Default. If a Party (the “Defaulting Party“) fails to perform its obligations 
hereunder (an “Event of Default“), then it shall not be in default hereunder unless it fails lo cure 
such Event of Default within ten (IO) Business Days after receiving notice from the other Party 
(the “Non-Defaulting Party”) for any monetary Event of Default or within sixty (60) days after 
receiving written notice from the Non-Defaulting Party stating with particularity the nature and 
extent of such Event of Default and specifying the method of cure (a “Notice of Default“); 
provided, however, that if the nature or extent of the obligation or obligations is such that more 
than sixty (60) days are required, in tile exercise of commercially reasonable diligence, for 
performance of such obligation(s), then the Defaulting Party shall not be in default if it 
commences such performance within such sixty (60) day period and thereafter pursues the 
same to completion with commercially reasonable diligence. 

(b) Pavment Under Protest. The Defaulting Party may cure any monetary Event 
of Default by depositing the amount in controversy (not including claimed consequential, 
special, exemplary or punitive damages) in escrow with any reputable third party escrow, or by 
interpleading tile same, which amount shall remain untlistributed until final decision by a court of 
competent jurisdiction or upon agreement by the Parties. No such deposit shall constitute a 
waiver of the Defaulting Party’s right to institute legal action for recovery of such amounts 

(c) Remedies. The Non-Defaulting Party shall have and shall be entitled to 
exercise any and all remedies available to it at law or in equity, including the right to terminate 
the Lease pursuant to applicable Law, all of which remedies shall be cumulative. Such 
remedies shall include the right in the Non-Defaulting Party to pay or perform any obligations of 
the Defaulting Party that have not been paid or performed as required hereunder, and to obtain 
(i) subrogation rights therefor and (ii) immediate reimbursement from the Defaulting Party for the 
actual, reasonable and verifiable out-of-pocket costs of such payment or performance. Lease 
may be amended only in writing signed by Lessee and Lessor or their respective successors in 
interest. 

Notlces. All notices, requests, statements or payments will be made to the 
addresses and persons specified below. All notices will be made in writing except where this 
Lease expressly provides that notice may be made orally. Notices required to be in writing will 
be delivered by hand delivery, overnight delivery, facsimile, or e-mail (so long as a copy of such 
e-mail notice is provided immediately thereafter in accordance with the requirements of this 
section by hand delivery, overnight delivery, or facsimile). Notice by facsimile will (where 
confirmation of successful transmission is received) be deemed to have been received on the 
day on which it was transmitted (unless transmitted after 5:oO p.m. at the place of receipt or on 
a day that is not a Business Day, in which case it will be deemed received on the next Business 
Day). Notice by hand delivery or overnight delivery will be deemed to have been received when 
delivered. Notice by e-mail will be deemed to have been received when such e-mail is 
transmitted, so long as a copy of such e-mail notice is delivered immediately thereafter by hand 
delivery, overnight delivery, or facsimile. When Notice is permitted to be provided orally, notice 

16. 
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by telephone will be permitted and will be deemed to have been received at the time the call is 
received. A Party may change its address by providing notice of the same in accordance with 
the provisions of this section. 

If to Lessor: 

Paradise Vailev Unified School District 

If to Lessee: 

SOLON PV1 LLC 
Atln: Brian SIavne 
6950 S Countrv Club Rd 
Tucson, A 2  85756 
Phone: (520) 807-1300 
Facsimile: (520) 007-4046 

17. Waiver. The waiver by either party of any breach of any term, condition, or 
provision herein contained shall not be deemed to be a waiver of such term, condition, or 
provision, or any subsequent breach of the same, or any other term, condition, or provision 
contained herein. 

18. Notice of Malfunctlon. Each Party shall notify the other Party as promptly as 
reasonably possible but in any event within twenty-four (24) hours following the discovery by il 
of any material malfunction of fhe System or interruplion in the supply of Energy from the 
System. Each Party shall designate and advise the olher Party of personnel to be notified in the 
event of such an emergency if different from the person identified in Section 16 directly above. 
Lessee shall correct, or cause to be corrected, any conditions related to the System that caused 
the emergency as soon as reasonably possible in tight of the circumstances following notice of 
such emergency. Lessor shall correct, or cause to be corrected, any conditions cinder its control 
or responsibility that caused such emergency as soon as reasonably possible in light of the 
circumstances following notlce of such emergency. 

No remedy lierein conferred upon or reserved to 
Lessee or Lessor shall exclude any other remedy herein or by law provided, but each shall be 
cumulative and in addition to every other remedy given hereunder or now or hereafter existing 
at law or in equily or by statute. 

19. Remedies Cumulative. 

20. Headinas. The headings in this Lease are solely for convenience and ease of 
reference and shall have no effect in interpreting the meaning of any provision of this Lease. 

the State of Arizona (without regard to its conflict of laws principles). 
21. Choice of Law. This Lease shall be construed in accordance with the laws of 
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22. Bindlna Effect, This Lease and its rights, privileges, duties and obligations shall 
inure to the benefit of and be binding upon each of the parties hereto, together with their 
respective successors and permitted assigns. 

CounterDarts. This Lease may be executed in counterparts, which shall 
together constitute one and the same agreement. Facsimile or "pdf' signatures shall have the 
same effect as original signatures and each party consents to the admission in evidence of a 
facsimile or photocopy of this Lease in any court or arbitration proceedings belween the parties. 

Entire Lease. This Lease, the EPC and the SSA (induding the exhibits, any 
written schedules, supplements or amendments thereto) represent the full and complete 
understanding between the parties hereto with respect to the subject matter contained herein 
and therein and supersede all prior written or oral agreements between said parties with respect 
to said subject matter. In the event of any conflict between the provisions of this Lease, the 
EPC and the provisions of the SSA then the provisions of the SSA shall govern and control. 

Further Assurances. Upon the receipt of a written request from the other party, 
each party shall execute such additional documents, instruments and assurances and take such 
additional actions as are reasonably necessary to carry out the terms and intent hereof. Neither 
party shall unreasonably withhold, condition or deiay its compliance with any reasonable 
request made pursuant to this section. At the request of Lessee, Lessor agrees to execute and 
deliver in recordable form, a memorandum of this Lease for recording in the title records of the 
county where the Premises are located or other applicable government office. 

Service Contract. It is the intention of the Parties that the Transactions, taken 
as a whole, shall meet all of the requirements set forth in Section 7701(e)(4) of the Internal 
Revenue Code of 1986, as amended (the "w), and any related Treasury Regulations and 
IRS administrative pronouncements, so that the Transactions, take as a whole, are deemed to 
be treated as a "service contract" and not as a "lease" pursuant to Code Section 7701(e). In the 
event that the provision of the Transactions, taken as whole, fail to comply with the 
requirements set forth in Code Section 7701(e)(4), then any such provision shall be of no force 
or effect and shall be subject to modification by Provider, in its sole discretion, to comply with 
Code Section 7701 (e)(4); provided, however, that no such modifications shall serve to increase 
the Solar Services Payment Rate or any other amount payable by Recipient hereunder or under 
the SSA or otherwise increase in any material respect Recipient's other obligations under the 
Transactions. 

Estomel. Either Parly hereto, without charge, at any time and from time to time, 
within five (5) business days after receipt of a written request by the other party hereto, shall 
deliver a written instrument, duly executed, certifying to such requesting party, or any other 
person, firm or corporation specified by such requesting party: 

(a) That this Lease is unmodified and in full force and effect, or if there has been any 
modification, that the same is in full force and effect as so modified, and identifying 
any such modification; 

(b) Whether or not to the knowledge of any such party there are then existing any offsets 
or defenses in favor of such party against enforcement of any of the terms, 
covenants and conditions of this Lease and, if so, specifying the same and also 
whether or not to the knowledge of such party the other party has observed and 

23. 

24. 

25. 

26. 

27. 
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performed all of the terms, covenants and conditions on its part to be observed and 
performed, and if not, specifying the same; and 

(c) Such other Information as may be reasonably requested by a Party hereto. 
Any written instrument given hereunder may be relied upon by the recipient of such instrument, 
except lo the extent the recipient has actual knowledge of facts contained in the cerlificate. 

28. Lessee Records and Audits. Lessee shall retain all records relating to this 
Agreement for five (5 years after termination of this Agreement, and all such records 

years after termination of this Agreement. 
shall be subject at al I reasonable times to inspection and audit by Lessor for five (5) 

29. This agreement is subject to termination for conflict of interest pursuant t0A.R. S. 
fj 38-51 1. 

[signattire pnge to follow] 
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IN WITNESS WHEREOF, the parties have executed this Lease on &he day and year first 
above written. 

[PARADISE VALLEY UNIFIED SCHOOL 
DISTRICT NO. 691 

11086271 
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EXHIBIT A 

Descrlption of the Facility 

Shadow Mountain High School System 
Shadow Mountain High School property and facilities are located at 2902 E. Shea 
Boulevard, Phoenix, A2 05028 The high school is located within the City of Phoenix. 
Arizona Pubic Services currently supplies power to the school. 

I 11066271 



EXHIBIT B 

Description of the Premlses 

Shadow Mountain HiQh School System 

Shadow Mountain High School property and facilities are located at 2902 E. Shea 
Boulevard, Phoenix, A2 85028 The high school is located within the City of Phoenix. 
Arizona Pubic Services currently supplies power to the school. 

The proposed solar layout can be seen in the attached layout drawing 1-1 .I. 

The PV modules will be distributed across the following four buildings, Gym (Matador 
Arena), Technology, Academic, and Student Activity Center. The distribution of modules 
across buildings will aid in the interconnectlon of the solar system to the power grid. 
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